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THE COMPANIES ACTS 1985 AND 18 GOMPANIES HOUSE

PUBLIC COMPANY LIMITED BY SHARES

ARTICLES OF ASSOCIATION

-~ of -
ARK THERAPEUTICS GROUP PLC

(adopted by a special resolution passed on 24 February 2004)

PRELIMINARY

e

. .E)fciifsi:on of Table A

o ) The regulations contained in Table A in the schedule to The Compames (Tabies A to 'F) +
Regulations 1985 and in any Table A applicable to the Company under any-former -
© 7. .. enactment relating to companies shall not apply to the Company except in so. far as they -
‘ are repeated or contained in these Articles. o .

2. Definitions and interpretation
In these Articles, unless the context otherwise requires:
"Act” means the Companies Act 1985 (as amended by the Companies Act 1989);
"address" shall, in any case where electronic communication is expressly permitted by or

pursuant to these Articles, include any number or address used for the purpose of such
electronic communication but, in any other case, shali not include any number or address

used for such purpose;
"Articles" means these articies of association as altered from time to time;
"Auditors" means the auditors for the time being of the Company;

"clear days' notice” means that the notice shall be exclusive of the day on which it is
served or deemed to be served and of the day for which it is given or on which it is to
take effect;

"communication” shall, where the context so admits, have the same meaning as in the
Electronic Communications Act;

"Directors' means the directors for the time being of the Company, or, as the case may
be, the board of directors for the time being of the Company or the persons present at a

-1 -
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duly convened meeting of the board of directors or any duly authorised committee thereof
at which a quorum is present;

"dividend” includes bonus;

"electronic communication” shalli, where the context so admits, have the same
meaning as in the Electronic Communications Act;

"Electronic Communications Act" means the Electronic Communications Act 2000;
“"London Stock Exchange" means London Stock Exchange plc;

"Member" means a member of the Company;

"month”" means calendar month;

"Office” means the registered office for the time being of the Company;

"paid up” includes credited as paid up;

"Register" means the register of members of the Company required to be kept by the
Statutes;

"relevant system” means the computer-based system and procedures which enable title
to shares to be evidenced and transferred without a written instrument and which
facilitate supplementary and incidental, matters ‘in accordance with the Regulations;

EE 8

"Regulatlons" means the Uncertn“cated Securltles Regu|at|ons 2001

i}

"Seal” means the common seal of the Company or any ochnal or securltles seal that the e
Company may have or be permltted to have under the Statutes i :

"Secretary” inciudes a joint, deputy or assnstant secretary, and any. person appomted by A
the Directors to perform the duties of the’ ‘secretary of the Company;- i o

"Statutes™ means the Act, the Companies Act 1989, the Regulations, the Electronic
Communications Act and every other statute or subordinate legislation for the time being
in force concerning companies and affecting the Company;

“"UK Listing Authority” means the Financial Services Authority in its capacity as the
competent authority for the purposes of Part VI of the Financial Services and Markets Act
2000;

"United Kingdom" means Great Britain and Northern Ireland; and

"in writing” and "written" includes printing, lithography, typewriting, photography and
other modes of representing or reproducing words in visible form.

Words importing the singuiar number only shall include the plural, and vice versa.
Words importing the masculine gender only shall include the feminine gender.

Words importing individuals and words importing persons shall include bodies corporate
and unincorporated associations.

Any reference herein to the provisions of any statute or of any subordinate legislation
shall include any amendment or re-enactment {with or without amendment) thereof for
the time being in force.

~2-
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5.1

5.2

2.1

Subject as aforesaid, and unless the context otherwise requires, words and expressions
defined in the Statutes shall bear the same meanings in these Articles.

A special or extraordinary resolution shall be effective for any purpose for which an
ordinary resolution is expressed to be reqguired under any provision of these Articles.

Headings to these Articles are for convenience only and shall not affect construction.

SHARES

Authorised share capital

The capital of the Company as at the date of the adoption of these Articles as the Articles
of Association of the Company is £2,000,000 divided into 200,000,000 ordinary shares of
ip each.

Rights attaching to shares

Without prejudice to any special rights previously conferred on the holders of any existing
shares or class of shares, any share in the Company may be issued with such rights
(including preferred, deferred or other special rights) or such restrictions, whether in
regard to dividend, vating, return of capital or otherwise as the Company may from time
to time by ordinary resolution determine (or, in the absence of any such determination, as
the Directors may determine).

Redgmption and purchase of shares ! e
Subject to the provns:ons of the Statutes o

any shares may be |ssued whlch are to be redeemed or are hable to be redeemed at the :: e
option of ‘the Company ‘or the shareholder on such terms and in such manner as may be ’
provnded by these Artlcles and : :

the Company may purchase any of its own shares (includmg any redeemab‘e shares). me it
Financial assistance

The Company shall not give any financial assistance for the acquisition of shares in the
Company except and in so far as permitted by the Statutes.

Allotment at a discount

The shares of the Company shall not be allotted at a discount and save as permitted by
the Statutes shall not be allotted except as paid up at least as to one-quarter of their
nominal value and the whole of any premium thereon.

Payment of commission and brokerage

The Company may exercise the powers of paying commissions conferred by the Statutes
to the fuil extent thereby permitted. Such commission may be satisfied by the payment
of cash or the allotment of fully or partly paid shares or partly in one way and partly in the
other. The Company may also on any issue of shares pay such brokerage as may be
lawful.

Unissued shares

Save as otherwise provided in the Statutes or in these Articles, all unissued shares
{whether forming part of the original or any increased capital) shall be at the disposal of
the Directors who may (subject to the provisions of the Statutes) allot (with or without
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conferring a right of renunciation), grant options over, offer or otherwise deal with or
dispose of them to such persons at such times and generally on such terms and conditions
as they may determine. The Directors may at any time after the allotment of any share
but before any person has been entered in the Register as the holder, recognise a
renunciation thereof by the allottee in favour of some other person and may accord to any
allottee of a share a right to effect such renunciation upon and subject to such terms and
conditions as the Directors may think fit to impose.

9.2 Section 80 and 95 resolutions

(a) The Directors shali, by resolution of the Company which shail specify the Section
80 Period and the Section 80 Amount for the purpose of this article, be generally
and unconditionally authorised pursuant to section 80 of the Act to exercise,
during each Section 80 Period, all the powers of the Company to allot relevant
securities {as defined in section 80(2) of the Act) up to an aggregate nominal
amount equal to the Section 80 Amount;

{(b) Pursuant to and within the terms of the relevant section 80 authority which
remains in force in accordance with sub-paragraph 9.2(a) above, the Directors
shall, by resolution of the Company which shall specify the Section 89 Period and
the Section 89 Amount for the purpose of this article, be empowered pursuant to
section 95 of the Act, for sach section 89 period, to allot equity securities (as
defined in section 94 of the Act) wholly for cash during each such Section 89
Period as if section 89(1) of the Act did not apply to such allotment provided that
such power shall be limited to:-

b

(i the allotment of equity securities in con‘nyecltion With a'rights issue; and o

N

O a e

S , ‘ (i) the allotment (otherwise than in connection with a fights issué),_of equity
RRE B securities up to an aggregate nominal amount equal -to- the: Section 89:
Flesonrotes Amount; B EL L

V(€) During each sectibn 80 Period and each Secticn 89 Pericd the Company may make -

o an offer-or agreement which would or might require relevant securities and equity -
securities as appropriate to be allotted after the expiry of such period and the
board may allot such securities in pursuance of such an offer or agreement as if
the power conferred had not expired.

(d) For the purposes of this article:-

"rights issue"” means an offer of equity securities, to ordinary shareholders and
to all holders of any other class of equity security in proportion (as nearly as may
be) to their respective holdings of such securities or in accordance with the rights
attached to such equity securities but subject to such exclusions, variations or
other arrangements as the Directors may deem necessary or expedient to deal
with:-

) fractional entitlements; and

(ii) legal or practical problems under the laws of, or the requirements of, any
regulatory body or any stock exchange in, any territory;

"Section 80 Amount” shall, for any Section 80 Period, be that amount stated in
the relevant resotution;

"Section 80 Period" means any period (not exceeding five years from the date
of the relevant resolution) for which the authority referred to in paragraph (a) is
conferred by such resolution;
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11.

111

11.2

11.3

11.4

11.5

"Section 89 Amount” shall, for any Section 89 Period, be that amount stated in
the relevant resolution;

"Section 89 Period” means any period (not expiring after the date of expiry of
the Section 80 Period) for which the power referred to in paragraph (b)
conferred by such resolution;

the nominal amount of any securities shall be taken to be, in the case of rights to
subscribe for or to convert any securities into shares of the Company, the nominal
amount of such shares which may be allotted pursuant to such rights; and

Words and expressions defined in or for the purposes of Part IV of the Act shall
bear the same meanings herein.

Recognition of trusts

Except as required by law or pursuant to the provisions of these Articles, no person shali
be recognised by the Company as hoiding any share upon any trust, and (except only as
by these Articles or by faw otherwise provided or under an order of a court of competent
jurisdiction) the Company shall not be bound by or be compelled in any way to recognise
(even when having notice thereof) any equitable, contingent, future or partial interest in
any share or any interest in any fractional part of a share or any other rights in respect of
any share except an absolute right to the entirety thereof in the registered holder.

SHARE CERTIFICATES

Uncertif‘ cated shares

Unless otherwnse determmed by the Directors and permltted by the Regulations, no
- person,shall be entitled to receive a certificate in respect of any share for so long as the
“ title to that share is evidenced otherwise than by ascertificate and for so long as transfers

of ‘that sharé may-be made otherwise than by & written instrument by virtue of the

Regu\atmns Notwnthstandmg any provisions of ;r%;ese Articles, the Directors shall have
. power-to implement any arrangements they may,-in their absolute discretion, think fit in

relation to the evidencing of title to and transfer of an uncertificated share (subject always
to the Regulations and the facilities and requirements of the relevant systerm concerned).
No provision of these Articles shall apply or have effect to the extent that it is in any
respect inconsistent with the holding of shares in uncertificated form.

Conversion of a certificated share into an uncertificated share, and vice versa, may be
made in such manner as the Directors may, in their absolute discretion, think fit (subject
always to the Regulations and the facilities and requirements of the relevant system
concerned).

The Company shall enter on the Register how many shares are held by each member in
uncertificated form and in certificated form and shall maintain the Register in each case as
required by the Regulations and the relevant system concerned. Unless the Directors
otherwise determine, holdings of the same holder or joint holders in certificated form and
uncertificated form shall be treated as separate holdings.

A class of share shall not be treated as two classes by virtue only of that class comprising
both certificated shares and uncertificated shares or as a result of any provision of these

Articles or the Regulations which applies only in respect of certificated or uncertificated
shares,

The provisions of Articles 12 to 15 inclusive shall not apply to uncertificated shares.
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12.

12.1

12.2

13,

15.

16.

‘.-Replacement of share certlf‘cates -;:‘v 5 «3,‘» ‘

Share certificates and right to share certificates

Every share certificate shall specify the number and class and the distinguishing number
(if any) of the shares to which it relates and the amount paid up thereon. No certificate
shail be issued relating to shares of mere than one class.

Subject to Article 11, every person (other than a recognised clearing house (within the
meaning of the Financial Services and Markets Act 2000) or a ncminee of a recognised
clearing house or of a recognised investment exchange (within the meaning of the
Financial Services and Markets Act 2000) in respect of whom the Company is not by law
required to complete and have ready for delivery a certificate) upon becoming the holder
of a certificated share and whose name is entered as a Member on the Register shall be
entitled without payment to receive within two months after allotment or lodgement of
transfer (or within such other period as the conditions of issue shall provide) one
certificate for all the certificated shares registered in his name or, in the case of shares of
more than one class being registered in his name, a separate certificate for each class of
certificated share so registered, and where a Member (except such a clearing house or
nominee) transfers part of the shares of any class registered in his name he shall be
entitled without payment to one certificate for the balance of certificated shares of that
class retained by him. If a Member shall require additional certificates he shall pay for
each additional certificate such reasonable sum (if any) as the Directors may determine.

Share certificate of joint holders

In respect of certificated shares of one class held jointly by more than one person the

Company shall not be bound to issue more than one certificate, and .delivery of:a.... .,
i certificate for such shares to one of the joint holders of such shares shall be sufﬂcuent e

1

dellvery to al! such holders. - Lo

CIfany certlf‘cate be defaced then upon de!uvery thereof to the Directors they may order"

the-‘same to be cancelled and may issue”a new certificate in lieu- thereof; and .if any .
certificate be wdrn out, lost or-destroyed, then upon proof thereof to the satisfaction of
the Directors and on such indemnity with or without security as the Directors deem
adequate being given, a new certificate in lieu thereof shall be given to the party entitled
to such worn out, lost or destroyed certificate.

Payment for share certificates

Every certificate issued under the last preceding Article shall be issued without payment,
but there shall be paid to the Company such exceptional out-of-pocket expenses of the
Company in connection with the request (including, without limiting the generality of the
foregoing, the investigation of such request and the preparation and execution of any
such indemnity or security) as the Directors think fit.

VARIATION OF RIGHTS

Variation of class rights

If at any time the share capital is divided into different classes of shares, the rights
attached to any class or any of such rights may, subject to the provisions of the Statutes,
whether or not the Company is being wound up, be modified, abrogated or varied with the
consent in writing of the holders of three-fourths in nominal value of the issued shares of
that class, or with the sanction of an extraordinary resolution passed at a separate
general meeting of the holders of the shares of that class.
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17.1

17.2

17.3

18.

19.

20.

21.

22.

Separate general meetings

To every such separate general meeting the provisions of sections 369, 370, 376 and 377
of the Act and the provisions of these Articles relating to general meetings shall, mutatis
mutandis, so far as applicable apply, subject to the following provisions, namely:

the necessary quorum at any such meeting, other than an adjourned meeting, shall be
two persons holding or representing by proxy at least one-third in nominal value of the
issued shares of the class in question and at an adjourned meeting one person holding
shares of the class in question or his proxy;

any holder of shares of the class in question present in person or by proxy may demand a
poll; and '

every holder of shares of the class in question present in person or by proxy shall be
entitled on a poll to one vote for every share of that class held by him.

Issues of further shares

The rights attached to any class of shares shall, unless otherwise expressly provided by
the terms of issue of the shares of that class or by the terms upon which such shares are
for the time being held, be deemed not to be modified, abrogated or varied by the
creation or issue of further shares ranking pari passu therewith.

CALLS ON SHARES

Calls

The Directors may, subject to the terms of “allotment thereof, from time to time make
such calls upon the Members as they-think fit in respect.of any ‘monies unpaid on their
shares (whether on account of the nominal value of the shares or b\’/ way of premium) and
each Member shall (subject to the:Company servmg ‘on him at, least 14 days' 'notlce
specrfymg the time or times-and place ‘of payment) ‘pay to the Company at the’ tlme or
times and place so specified the amount called on his shares. A call may be revoked or
postponed, in whole or in part, as the Directors may determine. A person upon whom a
call is made shall remain liabie for all calls made upon him notwithstanding the
subsequent transfer of the shares in respect of which the call was made.

Timing and payment of calls

A call shall be deemed to have been made at the time when the resolution of the Directors
authorising the cali was passed and may be required to be paid by instalments.

Liability of joint holders

The joint holders of a share shall be jointly and severally liable to pay all calls in respect
thereof,

Interest due on non-payment of calls

If a sum payable in respect of any call or instalment is not paid on or before the day
appointed for payment thereof, the person from whom it is due shall pay interest on the
sum at such rate, not exceeding 15 per cent. per annum, as the Directors may determine
from the day appointed for the payment thereof until the actual payment thereof, and all
expenses that may have been incurred by the Company by reason of such non-payment;
but the Directors may, if they shall think fit, waive the payment of such interest and
expenses or any part thereof.
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23.

24.

25.

26,

27.

28.

29,

Deemed calls

Any sum which by the terms of issue of a share becomes payable on allctment or at any
fixed date, whether on account of the nominal value of the share or by way of premium,
shall for the purposes of these Articles be deemed to be a call duly made and pavyable on
the date on which by the terms of issue the same becomes payable, and in case of non-
payment all the relevant provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum had become payable by virtue
of a call duly made and notified.

Power to differentiate between holders

The Directors may, on the issue of shares, differentiate between the holders of such
shares as regards the amounts of calls to be paid and the times of payment of such calls.

Payment of calls in advance

The Directors may, if they think fit, receive from any Member willing to advance the same
all or any part of the monies, whether on account of the nominal value of the shares or by
way of premium, uncalled and unpaid upon any shares held by him; and upon all or any of
the monies so paid in advance the Directors may (until the same would, but for such
advance, become presently payable) pay interest at such rate not exceeding (unless the
Company in general meeting shall otherwise direct) 12 per cent. per annum, as may be
agreed upon between the Directors and the Member paying such monies in advance,

FORFEITIJRE AND LIEN

Notnce if call or mstalment not pald

If any Member faus»to pay any caII or instalment in full on or before the day appointed for
payment thereof ‘the’ Directors may, at any time thereafter, serve a notice on him
réquiring him to pay so much of.the call or instalment as is'unpaid, together with any
intérest 'which may:-have accrued and any expenses mcurred by the Company by reason of
such fon-payment.

Form of notice

The notice shall name a further day (not earlier than the expiration of 14 days from the
date of service of the notice) on or befecre which, and the place where, such call or
instalment and such interest and expenses as aforesaid are to be paid. The notice shall
also state that in the event of non-payment at or before the time and at the place
appointed, the shares in respect of which such ca!l or instalment is payable will be liable
to be forfeited.

Forfeiture for non-compliance

If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which such notice has been given may at any time after the day specified in
such notice, before the payment required by the notice has been made, be forfeited by a
resolution of the Directors to that effect. Such forfeiture shall extend to all dividends
declared and other monies payable in respect of the shares so forfeited and not actually
paid before such forfeiture. Forfeiture shall be deemed to occur at the time of the passing
of the said resolution of the Directors. The Directors may accept a surrender of any share
liable to be forfeited hereunder upon such terms and conditions as they think fit.

Notice after forfeiture

When any share has been forfeited notice of the forfeiture shall be served upon the person
who was before forfeiture the holder of the share, or any person entitled to the share by
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30.

31.

32.

33.

34.

transmission, and an entry of the forfeiture or surrender, with the date thereof, shall
forthwith be made in the Register, but no forfeiture or surrender shall be invalidated by
any failure to give such notice or make such entry as aforesaid.

Disposal of forfeited shares

A share so forfeited or surrendered shall be deemed to be the property of the Company,
and may be sold, re-allotted or otherwise disposed of either to the person who was,
before forfeiture, the hotder or to any other person in such manner, either subject to or
discharged from all calls made or instalments due prior 1o the forfeiture or surrender, as
the Directors think fit: Provided that the Company shall not exercise any voting rights in
respect of such share and any such share not disposed of in accordance with the foregoing
within a period of three years from the date of its forfeiture or surrender shall thereupon
be cancelled in accordance with the provisions of the Statutes. For the purpose of giving
effect to any such sale or other disposition the Directors may authorise some person to
transfer the share so sold or otherwise disposed of to, or in accordance with the directions
of, the buyer thereof or other person becoming entitled thereto.

Annulment of forfeiture

The Directors may, at any time before any share so forfeited or surrendered shall have
been cancelled or sold, re-allotted or otherwise disposed of, annul the forfeiture or
surrender upon such terms as they think fit.

Continuing liability

Any person whose shares have been forfeited or surrendered shall cease to be a Member
in respect of those shares and shall surrender to ‘thé Company for-cancellation the
certificate for the forfeited or surrendered shares, ‘But shall, notwithstanding such
forfeiture or'surrender, remain liable to pay-to the Gompany-all monies which, at the date

of! the forfeiture or surrender, were ‘payable by’ him: to”the~Company :in ‘respect of the il
shares, together with interest thereon at 'such rate, not ‘exceeding 15 per cent. per

annum, as:the Directors may determine from the time of:fotfeiture orssurrender until the
time of payment, but his fiability shall'cease if and when the Company shali"have received "~
payment in full of all such monies in respect of the shares, together with interest as
aforesaid. The Directors may, if they shall think fit, waive the payment of such interest or
any part thereof. The Company may enforce payment of such monies without being
under any obligation to make any allowance for the value of the shares forfeited or
surrendered or for any consideration received on their disposal.

Lien on partly-paid shares

The Company shall have a first and paramount lien on every share (not being a fully-paid
share) for all monies (whether presently payable or not) called or payabie at a fixed time
in respect of such share; but the Directors may at any time waive any lien which has
arisen and may declare any share to be wholly or in part exempt from the provisions of
this Article. The Company’s lien, if any, on a share shall extend to all amounts payable in
respect of it.

Enforcement of lien by sale

The Company may seli, in such manner as the Directors think fit, any share on which the
Company has a lien, but no sale shall be made uniess a sum in respect of which the lien
exists is presently payable, nor until the expiration of 14 days after a notice in writing, (i)
stating, and demanding payment of, the sum presently payable, and (ii} giving notice of
intention to sell in default of such payment, has been given to the registered holder for
the time being of the share, or the person entitled thereto by reason of his death or
bankruptcy or otherwise by operation of law.

-9 -

DPA\(AMC_LONDON-3342153-v1) Flotation articles - with Crest proxy voting.DOC




35. Application of sale proceeds

The net proceeds of such sale, after payment of the costs thereof, shall be applied in or
towards satisfaction of such part of the amount in respect of which the lien exists as is
presently payable. The residue, if any, shall (subject to a like lien for sums not presently
payable as existed upon the shares before the sale) be paid to the person entitled to the
shares at the date of sale. For giving effect to any such sale the Directors may authorise
some person to transfer the shares sold to, or in accordance with the directions of, the
buyer.

36. Statutory declaration

A statutory declaration in writing that the declarant is a Director or the Secretary of the
Company, and that a share has been duly forfeited or surrendered or sold to satisfy a lien
of the Company on a date stated in the declaration, shall be conclusive evidence of the
facts stated therein against all persons claiming to be entitled to the share. Such
declaration and the receipt of the Company for the consideration (if any) given for the
share on the sale, re-allotment or disposal thereof, together with, in the case of
certificated shares, the share certificate delivered to a buyer or allottee thereof, shall
(subject to the execution of a transfer if the same be required) constitute a good titie to
the share and the person to whom the share is sold, re-allotted or disposed of shall be
registered as the holder of the share and shall not be bound to see to the application of
the purchase money (if any) nor shall his title to the share be affected by any irregularity
or invalidity in the proceedings relating to the forfeiture, surrender, sale, re-allotment or
disposal of the share.

TRANSFER OF SHARES

.. 37. . Transfers of uncertificated shares

Alj,:trahsfers of uncertificated shares:shall be -made in accordance with and be;.'_sul;ject-to

th? provisions of the Regulations and the facilities and requirements-of the: relevant .

- system-and, subject thereto, in accordance with-any arrangements made by the Directors
pursuant to Article 11.1. . o -

38. Form of transfer

38.1 All transfers of certificated shares shall be effected by instrument in writing in any usual or
common form or any other form which the Directors may approve.

38.2 The instrument of transfer of any certificated share in the Company shall be signed by or
on behalf of the transferor (and, in the case of a share which is not fully paid, shall also be
signed by or on behalf of the transferee). In relation to the transfer of any share
(whether a certificated or an uncertificated share) the transferor shall be deemed to
remain the holder of the share until the name of the transferee is entered in the Register
in respect thereof.

39. Right to decline registration

Subject to Article 75, the Directors may, in their absolute discretion and without assigning
any reason therefor, refuse to register any transfer of any share which is not a fully-paid
share (whether certificated or uncertificated) provided that, where any such shares are
admitted to the Official List of the UK Listing Authority, such discretion may not be
exercised in a way which the UK Listing Authority regards as preventing dealings in the
shares of the relevant class or classes from taking place on an open or proper basis. The
Directors may likewise refuse to register any transfer of a share (whether certificated or
uncertificated), whether fully-paid or not, in favour of more than four persons jointly.
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40.

40.1

40.2

41.

42.

43.

44,

44.1

44.2

44.3

Further rights to decline registration

In relation to a certificated share, the Directors may decline to recognise any instrument
of transfer uniess:

the instrument of transfer is left at the Office, or at such other place as the Directors may
from time to time determine, accompanied by the certificate(s) of the shares to which it
relates and such other evidence as the Directors may reasonably require to show the right
of the transferor to make the transfer {and, if the instrument of transfer is executed by
some other person on his behalf, the authority of that person so to do); and

the instrument of transfer is in respect of only one class of share.
Notice of refusal to register

If the Directors refuse to register a transfer they shall, in the case of certificated shares,
within two months after the date on which the transfer was lodged with the Company,
send to the transferee notice of the refusal and (except in the case of fraud) return to him
the instrument of transfer or, in the case of uncertificated shares, notify such person as
may be required by the Regulations and the requirements of the relevant system
concerned. All instruments of transfer which are registered may be retained by the
Company.

No fee for registration

No fee shall be charged by the Company on the registration of any instrument of transfer,
probate, letters of administration, certificate of death or marriage,; power df attorney,
renunciation of a renounceable letter of aliotment, stop notice: or other ddcument or
instruction relating:to or affecting the title to any.shares or otherwxse for. makmg any
entry in the Reglster affectmg the title to any shares : o s

Suspensmn of reglstratlon

The reg:stratlon of transfers may be suspended at such tvmes and for such perlods as the
Directors may from time to time determine, and either generally or in respect of any class
of shares except that, in respect of any shares which are uncertificated shares, the
Register shall not be closed without the consent of the operator of the relevant system,
provided always that such registration shall not be suspended, either generally or
otherwise, for more than 30 days in any year.

Destruction of documents
The Company shall be entitled to destroy:

any instrument of transfer (which phrase, together with references to documents, shall for
the purposes of this Article 44 include electronically generated or stored communications
in relation to the transfer of uncertificated shares and any electronic or tangible copies of
the same) or other document which has been registered, or on the basis of which
registration was made, at any time after the expiration of six years from the date of
registration thereof;

any dividend mandate or any variation or cancellation thereof or any notification of
change of address (which shall include, in relation to electronic communications, any
number or address used for the purposes of such communications), at any time after the
expiration of two years from the date of recording thereof; and

any share certificate which has been cancelled, at any time after the expiration of one
year from the date of such cancellation,
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45.

46.

47.

and it shall conclusively be presumed in favour of the Company that every entry in the
Register purporting to have been made on the basis of an instrument of transfer or other
document so destroyed was duly and properly made, that every instrument of transfer so
destroyed was a valid and effective instrument duly and properly registered, that every
share certificate so destroyed was a valid certificate duly and properly cancelled and that
every other document destroyed hereunder was a valid and effective document in
accordance with the recorded particulars thereof in the books or records of the Company,
provided always that:

(a) the provisions aforesaid shalt apply only to the destruction of a document in good
faith and without express notice to the Company that the preservation of such
document was relevant to any claim (regardiess of the parties thereto);

(b) nothing contained in this Article shali be construed as imposing upon the Company
any liability in respect of the destruction of any such document earlier than as
aforesaid or in any case where the conditions of proviso (a) above are not fulfilled;
and

{(c) references in this Article to instruments of transfer shall include, in relation to
uncertificated shares, instructions and/or notifications made in accordance with the
relevant system concerned relating to the transfer of such shares;

(d} references in this Article to the destruction of any document include references to
its disposal in any manner; and

(e) .in relation.to uncertificated shares, .the provisions of this Article shall apply only to
the extent the same are.consistent with the Regulations.

"RANSMISSION OF SHARES
Transmission'on deatﬁf Tl L

In case of the 'death of a-Member the s'jurvivbn or survivors where the deceased was a joint
holder; and the legal personal representatives of the deceased where he was a sole or
only surviving holder, shall be the only persons recognised by the Company as having any
title to his interest in the shares; but nothing herein contained shall release the estate of
a deceased Member from any liability in respect of any share which had been solely or
jointly held by him,

Person entitled by transmission
Any person becoming entitled to a share in consequence of the death or bankruptcy of a

Member or otherwise by operation of law may, upon such evidence being produced as
may from time to time properly be required by the Directors and subject as hereinafter

‘provided, elect either to be registered himself as holder of the share or to have some

person nominated by him registered as the transferee thereof, but the Directors shall, in
either case, have the same right to decline or suspend registration as they would have
had in the case of a transfer of the share by the Member registered as the holder of any
such share before his death or bankruptcy or other event, as the case may be,

Restrictions on election

If the person so becoming entitled shalil elect to be registered himself, he shall deliver or
send to the Company a notice in writing signed by him stating that he so elects. If he
shall elect to have another person registered he shall testify his election by executing to
that person a transfer of the share. All the limitations, restrictions and provisions of these
Articles relating to the right to transfer and the registration of transfers of shares shall be
applicable to any such notice or transfer as aforesaid as if the death or bankruptcy of the
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48.

49.

49,2

49.3

49.4

50.

Member or other event had not occurred and the notice or transfer were a transfer signed
by the Member registered as the holder of any such share.

Rights of persons entitied by transmission

A person becoming entitled to a share by reason of the death or bankruptcy of the holder
or otherwise by operation of law shall, upon supplying to the Company such evidence as
the Directors may reasonably require to show his title to the share, be entitled to the
same dividends and other advantages to which he would be entitled if he were the
registered hoider of the share, except that he shall not, before being registered as a
Member in respect of the share, be entitled in respect of it to exercise any right conferred
by membership in relation to meetings of the Company {including meetings of the holders
of any class of shares in the Company), provided always that the Directors may at any
time give notice requiring any such person to elect either to be registered himself or to
transfer the share, and, if the notice is not complied with within 60 days, the Directors
may thereafter withhold payment of all dividends, bonuses or other monies payable in
respect of the share until the requirements of the notice have been complied with.

UNTRACED SHAREHOLDERS

Power to sell shares

The Company shall be entitled to sell, at the best price reasonably obtainable at the time
of sale, any share of a Member or any share to which a person is entitled by transmission
if and provided that:

for a period of 12 years no cheque, warrant or order sent ipy the Company. in the’manner
authorised by these Articles in respect of the share in question ‘has been:cashed:and no
communication has been received by the Company from the Mémber “or - the 'person
entitied by transmission; provided that, in such period! of 12 years, at least three
dividends whether interim or final on or in respect of:the {s‘,har‘e-»in';("]ue'stion have become
payable and no such dividend during that period has b‘eerr{:flaimed; and’ ) '

the Company has, on or after expiration of the said period of 12 years, by advertisement
in both a national newspaper and a newspaper circulating in the area in which the last
known address of the member or the address at which service of notices may be effected
in the manner authorised in accordance with the provisions of these Articles is located,
given notice of its intention to sell such share {but so that such advertisements need not
refer to the names of the holder(s) of the share or identify the share in question); and

the Company has not, during the further period of three months after the publication of
such advertisements and prior to the exercise of the power of sale, received any
communication from the Member or person entitled by transmission; and

if the shares are admitted to the Official List of the UK Listing Authority or dealt in on the
London Stock Exchange, the Company has given notice to a Regulatory Information
Service (as defined in the UK Listing Authority Listing Rules) of its intention to sell such
shares.

Power to sell further shares

If, during any 12 year period or three month period referred to in Articles 49.1 and 49.3
of the preceding Article, further shares have been issued in respect of those held at the
beginning of such 12 year period or of any subsequently issued during such periods and
all the other requirements of such Article have been satisfied in respect of the further
shares, the Company may also sell such further shares.
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51.

52.

53.

54.

54.1

54.2

Authority to effect sale

To give effect to any sale pursuant to the previous two Articles, the Directors may
authorise any person to execute as transferor an instrument of transfer of the said share
and such instrument of transfer shall be as effective as if it had been executed by the
registered holder of, or person entitled by transmission to, such share. The transferee
shall not be bound to see to the application of the purchase monies and the title of the
transferee shall not be affected by any irregularity or invalidity in the proceedings relating
thereto. The net proceeds of sale shall belong to the Company which shall be obliged to
account to the former Member or other person previously entitled as aforesaid for an
amount equal to such proceeds and shall enter the name of such former Member or other
person in the books of the Company as a creditor for such amount. No trust shall be
created in respect of the debt, no interest shall be payable in respect of the same and the
Company shall not be required to account for any money earned on the net proceeds,
which may be employed in the business of the Company or invested in such investments
(other than shares of the Company or its holding company (if any)) as the Directors may
from time to time think fit.

Authority to cease sending cheques

If either (i) on two consecutive occasions cheques, warrants or orders in payment of
dividends or other monies payable in respect of any share have been sent through the
post or otherwise in accordance with the provisions of these Articles but have been
returned undelivered or left uncashed during the periods for which the same are valid or
any transfer by bank or other funds transfer system has not been satisfied; or (ii)
following one such occasion reasonable enquiries have failed to establish any new address.

..of the registered- holder;- the.Company need not thereafter despatch further cheques,.
. warrants ‘or-orders: and nieed: not thereafter transfer any sum (as the case may be) in

payment of dividends or. other monies payable in respect:of the share in question until the .

+~Member-or other person entitled thereto shall have communicated with the Company and~
5 “supplxed in: wrltmg to the Office an address for the purpose. .

v ,_,;{. . -.ALTERATION OF.CAPITAL
Increase of share capital
The Company may from time to time by ordinary resolution increase its share capital by
such sum, to be divided into shares of such amount, as the ordinary resolution shall
prescribe. All new shares shall be subject to the provisions of these Articles with

reference to allotment, payment of calls, forfeiture, lien, transfer and transmission and
otherwise.

Consolidation, sub-division and cancellation
The Company may by ordinary resolution:

consolidate and divide all or any of its share capital into shares of a larger nominal value
than its existing shares;

sub-divide all or any of its share capital into shares of smaller nominal value, provided
that:

(a) in the sub-division the proportion between the amount paid and the amount, if
any, unpaid on each reduced share shall be the same as it was in the case of the
share from which the reduced share is derived; and

(b) the ordinary resolution whereby any share is sub-divided may determine that as
between the resuiting shares one or more of such shares may be given any
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54.3

55.

57.

58.

59.

Reductlon of share capltal

preference or advantage or be subject to any restriction as regards dividend,
capital, voting or ctherwise over the others or any other of such shares;

cancel any shares which, at the date of the passing of the ordinary resolution, have not
been taken or agreed to be taken by any person, and diminish the amount of its share
capital by the amount of the shares so cancelled.

Fractions of shares

Subject to any direction by the Company in general meeting, whenever as the result of
any consolidation or division of shares Members of the Company are entitled to any issued
shares of the Company in fractions, the Directors may deal with such fractions as they
shall determine and in particular may sell the shares to which Members are so entitled in
fractions to any person (including, subject to the provisions of the Statutes, the Company)
and pay and distribute to and amongst the Members entitled to such shares in due
proportions the net proceeds of the sales thereof save for individual entitiements (net of
expenses) not exceeding £3 which may be retained for the benefit of the Company. For
the purpose of giving effect to any such sale the Directors may, in respect of certificated
shares, nominate some person to execute a transfer of the shares sold on behalf of the
Members so entitled to, or, in respect of uncertificated shares nominate any person to
transfer such shares in accordance with the facilities and requirements of the relevant
system concerned or make such other arrangements as are compatible with the relevant
system concerned or, in either case, in accordance with the directions of the buyer thereof
and may cause the name of the transferee(s) to be entered in the Register as the
helder(s) of the shares comprised in any such transfer, and such transferee(s} shail not be

“
i s

. Subject to the provusnons of the Statutes, the Company may by specnal resolutlon reduce<

its share capital, any capital redemption reserve and any share premium account in any
way.

GENERAL MEETINGS

Annual general meeting

The Company shall in each year hold a general meeting as its annual general meeting in
addition to any other meetings in that year, and not more than 15 months shall elapse
between the date of one annual general meeting of the Company and that of the next.
The annual general meeting shall be held at such time and place as the Directors shall
appoint.

Extraordinary general meetings

All general meetings other than annual general meetings shall be called extraordinary
general meetings.

Convening of extraordinary general meetings

The Directors may, whenever they think fit, convene an extraordinary general meeting,
and extraordinary general meetings shall also be convened on such requisition, or, in
default, may be convened by such requisitionists, as provided by the Statutes. If at any
time there are not within the United Kingdom sufficient Directors capable of acting to form
a quorum the Directors in the United Kingdom capable of acting may convene an
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60.

61.

61.1

61.2

62.

63.

64,

extraordinary general meeting in the same manner as nearly as possible as that in which
meetings may be convened by the Directors.

NOTICE OF GENERAL MEETINGS

Length and form of notice

An annual general meeting and a meeting called for the passing of a special resolution
shall be called by not less than 21 clear days' notice, and a meeting of the Company other
than an annual general meeting or a meeting for the passing of a special resolution shall
be catled by not less than 14 clear days' notice. The notice shalil specify the place, the
day and the time of meeting and, in the case of any special business, the general nature
of that business. It shall be given, in the manner hereinafter mentioned or in such other
manner, if any, as may be prescribed by the Statutes or by the Company in general
meeting, to such persons as are, under these Articles, entitled to receive such notices
from the Company and shall comply with the provisions of the Statutes as to informing
Members of their right to appoint proxies. A notice calling an annual general meeting
shall specify the meeting as such and a notice convening a meeting to pass an
extraordinary resolution or a special resolution as the case may be shall specify the
intention to propose the resolution as such.

Short notice

A meeting of the Company shall, notwithstanding that it is called by shorter notice than
that specified in the last precedmg Artlcle be deemed to have been duly called if it is so
agreed: ‘ FERE

i

in the case of a meetmg called as the annual general meeting, by all the Members entitied
to attend and vote~thereat and e : v

in the case of any. other meetmg, by a majonty in number of the Members havmg a right
to attend and vote at the meeting, being a majority together holdmg not less'than 95 per
cent. in nomlnal value of the shares’ g:vmg that rlght

Omission or non-receipt of notice or proxy

The accidental omission to give notice of a meeting, or to issue an invitation to appoint a
proxy with a notice where required by these Articles, to any person entitled to receive
notice, or the non-receipt of notice of a meeting or of an invitation to appoint a proxy by
any such person, shall not invalidate the proceedings at that meeting.

Postponement of general meetings

If the Directors, in their absolute discretion, consider that it is impractical or unreasonable
for any reason to hold a general meeting on the date or at the time or place specified in
the notice calling the general meeting, they may postpone the general meeting to another
date, time and/or place. When a meeting is so postponed, notice of the date, time and
place of the postponed meeting shall be placed in at least two national newspapers in the
United Kingdom. Notice of the business to be transacted at such postponed meeting shall
not be required.

PROCEEDINGS AT GENERAL MEETINGS

Ordinary and special business
All business shall be deemed special that is transacted at an extraordinary general

meeting, and also all that is transacted at an annual general meeting, with the exception
of declaring a dividend, the receiving of the annual accounts and the reports of the
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65.

65.1

65.2 .

66.2

66.3

66.4

. shall have the power aforesaid. :

- Arrangements for simultaneous attendance, security and orderly cond@:cte«

Directors and Auditors on those accounts, the appointment of Directors in place of those
retiring, the reappointment of Directors appointed since the last annual general meeting,
the appointment of the Auditors (when special notice of the resolution for such
appointment is not required by the Statutes) and the fixing of the remuneration of the
Auditors or the determination of the manner in which such remuneration is to be fixed.

Quorum and procedure if quorum not present

No business shall be transacted at any general meeting unless a quorum is present at the
time when the meeting proceeds to business; save as herein otherwise provided, two
Members present in person or by proxy and entitled to vote shall be a quorum. The
appointment of a chairman of the meeting in accordance with the provisions of these
Articles shall not be treated as part of the business of the meeting.

If within five minutes (or such longer time as the chairman of the meeting may decide)
from the time appointed for the meeting a quorum is not present, the meeting, if
convened by or upon the requisition of Members, shall be dissolved. In any other case it
shall stand adjourned to such day (being not less than 14 days and not more than 28 days
fater), time and place as the chairman of the meeting shall appoint. If at such adjourned
meeting @ gquorum is not present within five minutes from the time appointed therefor,
the Member or Members present in person or by proxy and entitled to vote shall have
power to decide upon all matters which could properly have been disposed of at the
meeting from which the adjournment took place. The Company shali give not less than
seven clear days' notice of any meeting adjourned for want of a quorum, and the notice
shall state that the Member or Members present as aforesaid shall form a quorum and

In the case of any general ‘ 'eeting, the Directors may, notwithétanding the.;‘sbeciﬁcétion“:* L

. in-the notice convening the::general meeting of the place at:which. the chairman of the

meeting shall preside (the*"Principal Place”), make arrangements for simultaneous .
attendance and patticipation at other places by Members and, proxies and others. entitled ::
to attend the general meeting but excluded from the Principal Place under the provisions -
of this Article 66.

Such arrangements for simultaneous attendance at the general meeting may include
arrangements regarding the level of attendance at the other places provided that they
shall operate so that any Members and proxies excluded from attendance at the Principal
Place are able to attend at one of the other places. For the purpose of all other provisions
of these Articles any such general meeting shall be treated as being held and taking place
at the Principal Place.

The Directors may, for the purpose of facilitating the organisation and administration of
any general meeting to which such arrangements apply, from time to time make
arrangements, whether involving the issue of tickets (on a basis intended to afford to all
Members and proxies and others entitled to attend the meeting an equal opportunity of
being admitted to the Principal Place) or the imposition of some random means of
selection or otherwise as they shall in their absolute discretion consider to be appropriate,
and may from time to time vary any such arrangements or make new arrangements in
their place. The entitlement of any Member or proxy or other person entitled to attend a
general meeting at the Principal Place shall be subject to such arrangements as may for
the time being be in force whether stated in the notice of the general meeting to apply to
that Meeting or notified to the Members concerned subsequent to the provision of the
notice of the general meeting.

The Directors or the chairman of the meeting or any person authorised by the Directors

may direct that Members, proxies or corporate representatives wishing to attend any
general meeting or anyone else permitted by the chairman of the meeting to attend
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66.5

67.

67.1

67.2

68.

68.1

68.2

69.

should submit to such searches or other security arrangements or restrictions (including,
without limitation, restrictions on items of personal property which may be taken into the
meeting) as the Directors or the chairman of the meeting or such person authorised by
the Directors shall consider appropriate in the circumstances. Such persons shall be
entitled in their absolute discretion to refuse entry to, or to eject from, such general
meeting any such person who fails to submit to such searches or otherwise to comply with
such security arrangements or restrictions.

The Directors or the chairman of the meeting or any person authorised by the Directors
may, at any meeting, take such action as is thought fit to secure the safety of the people
attending the meeting and to promote the orderly conduct of the business of the meeting
as laid down in the notice of the meeting and the chairman of the meeting's decision on
matters of procedure or matters arising incidentally from the business of the meeting shall
be final, as shall be his determination as to whether any matter is of such a nature.

Chairman of general meetings and casting vote

The chairman, if any, of the board of Directors shall preside as chairman of every general
meeting of the Company. If there is no such chairman, or if at any general meeting he
shall not be present within five minutes after the time appointed for holding the meeting
or is unwilling to act as chairman, the Directors present shall select one of their number
to be chairman of the meeting; or if no Director is present and willing to take the chair the
Members present and entitled to vote shall choose one of their number to be chairman of
the meeting.

In the case of an equality of votes, whether on a show of hands or:on a poll, the chairman
of the meeting at which the show of hands takes place or at which the poll is demanded,
shall be entltled to.a second or castlng vote,

AdJournments

The chalrman of the meetmg may, at any time wathout the consent of the meeting
adjourn:any.meeting-(whether or not it-has commenced, or has already been adjourned or
a dquorum-is present) either sine die or to another time.or place where it appears to him
that (a) the Members wishing to attend cannot be conveniently accommodated in the
place appointed for the meeting, (b) the conduct of any persons prevents or is likely to
prevent the orderly continuation of business or (¢) an adjournment is otherwise necessary
so that the business of the meeting may be properly conducted.

The chairman of the meeting may, with the consent of any meeting at which a quorum is
present (and shall if so directed by the meeting), adjourn the meeting from time to time
and from place to place; but no business shall be transacted at any adjourned meeting
other than the business left unfinished at the meeting from which the adjournment took
place. When a meeting is adjourned for 30 days or more, not less than seven clear days'
notice of the adjourned meeting shall be given specifying the day, the place and the time
of the meeting as in the case of an original meeting, and the provisions of Article 151
apply to notices of any such adjourned meeting as they apply to notices of meetings, but
it shall not be necessary to specify in such notice the nature of the business to be
transacted at the adjourned meeting. Save as aforesaid it shall not be necessary to give
any notice of an adjournment.

Directors’ right to attend and speak

Each Director shall be entitled to attend and speak at any general meeting of the
Company and at any separate general meeting of the holders of any class of shares in the
Company. The chairman of the meeting may invite any person to attend and speak at
any general meeting of the Company whom the chairman of the meeting considers to be
equipped by knowledge or experience of the Company's business to assist in the
deliberations of the meeting.
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70. Amendments to resolutions

If an amendment shall be proposed to any resolution under consideration but shall in
good faith be ruled out of order by the chairman of the meeting the proceedings on the
substantive resolution shall not be invalidated by any error in such ruling. In the case of a
resolution duly proposed as a special or extraordinary resolution no amendment thereto
{other than an amendment to correct a patent error) may in any event be considered or
voted upon.

71. Method of voting and demand for a poll

At any general meeting a resolution put to the vote of the meeting shali be decided on a
show of hands unless a poll is (before or on the declaration of the result of the show of
hands) demanded:

71.1 by the chairman of the meeting; or

71.2 by at least five Members present in person or by proxy and entitled to vote at the
meeting; or

71.3 by any Member or Members present in person or by proxy and representing not less than
one-tenth of the total voting rights of all the Members having the right to vote at the
meeting; or

71.4 . by a Member or Members.present in person or by proxy. holding shares.in the Company .
“ - s conferring a right to vote at the meeting being shares on which an aggregate sum has ..
‘: been paid up equal to not less than one-tenth of:the total sum pand up on aH shares
conferrmg that right. SV : '

+ Unless a poll-is so demanded a declaration by ‘the chalrman of the meetmg that a

" resolution has on a show-of hands been carried or carried-unanimously, or by a particular

s wn =i majority, or jost and an:entry to that effect in the book: containing the:sminutes of the s

- proceedings of the Company shall be conclusive evidence of the fact without-proof of the:
number or proportion of the votes recorded in favour of or against such resolution.

Except as provided in Article 72, if a poll is duly demanded it shall be taken in such
manner (including the use of ballot or voting papers or tickets) as the chairman of the
meeting directs and he may appoint scrutineers and fix a time and place for declaring the
result of the poll. The result of the poll shall be deemed to be the resolution of the
meeting at which the poll was demanded.

72. Timing and procedure for a poll

A poll demanded on the eiection of a chairman of the meeting or on the question of an
adjournment shall be taken forthwith. A poll demanded on any other question shall be
taken either immediately ar at such subsequent time (not being mere than 30 clear days
after the date of the meeting or adjourned meeting at which the poll is demanded) and
place as the chairman of the meeting may direct. No notice need be given of a poll not
taken immediately. Any business other than that upon which a poll has been demanded
may be proceeded with pending the taking of the poll. The demand for a poll may be
withdrawn with the consent of the chairman of the meeting at any time before the close of
the meeting or the taking of the poll, whichever is the earlier, and in that event shall not
invalidate the result of a show of hands declared before the demand was made.

-19 -
DPA\(AMC_LONDON-3342153-v1) Flotation articles - with Crest proxy voting.DOC




73.

73.1

73.2

74.

75:

75.1

75.2

75.3

““No- Member shal! unleSS the Dlrectors otherwise determme be entitled, in respect of any:
ishare in the capntal of the Company held by hlm,w to be present or to vote on any questlon—-
‘githér in person ‘or.by proxy, at any general meetmg, ar separate general meeting of the’

g holders*of any class of- shares' of 'the Company, or to be ‘feckoned in a quorum, if any call

VOTES OF MEMBERS

Votes of Members and of joint holders

Subject to any rights or restrictions for the time being attached to any class or ciasses of
shares and to any ather provisions of these Articles, on a show of hands every Member
present in person shall have one vote, and on a poll every Member present in person or
by proxy shall have one vote for each share of which he is the holder.

In the case of joint holders of a share, the vote of the senior who tenders a vote, whether
in person or by proxy, shall be accepted to the excfusion of the votes of the other joint
holders; and for this purpose seniority shall be determined by the order in which the
names stand in the Register in respect of the share.

Voting on behalf of incapable Member

A Member in respect of whom an order has been made by any court having jurisdiction (in
the United Kingdom or elsewhere) in matters concerning mental disorder may vote,
whether on a show of hands or on a poll, by his receiver, curator bonis or other person
authorised on his behalf by that court, and such receiver, curator bonis or other person
may, on a poll, vote by proxy, provided that evidence to the satisfaction of the Directors
of the authority of the person claiming to exercise the right to vote has been delivered at
the Office (or at such other place as may be specified in accordance with these Acticles for
the delivery of appointments of proxy) not later than the last time at which an

appointment of a proxy should have been delivered in order to be valid for use at that
g meetmg aor on the ho!dmg of that poll. s

Suspensnon of rlghts for ‘non- payment of calls and non-disclosure of interests

“’or ‘other 'sum presently payable by him to the Company in respect of such share remains’

unpaid.

If any Member, or any other person appearing to the Directors to be interested in any
shares in the capital of the Company held by such Member, has been duly served with a
notice under section 212 of the Act and is in default for the period of 14 days from the
date of service of the notice under the said section 212 in supplying to the Company the
information thereby required, then the Company may (at the absolute discretion of the
Directors) at any time thereafter by notice (a "restriction notice") to such Member
direct that, in respect of the shares in relation to which the default occurred and any other
shares held at the date of the restriction notice by the Member, or such of them as the
Directors may determine from time to time, (the "restricted shares" which expression
shall include any further shares which are issued in respect of any restricted shares), the
Member shall not, nor shall any transferee to which any of such shares are transferred
other than pursuant to a permitted transfer or pursuant to Article 75.3(c) below, be
entitled to be present or to vote on any question, either in person or by proxy, at any
general meeting of the Company or separate general meeting of the holders of any class
of shares of the Company, or to be reckoned in a quorum.

Where the restricted shares represent at least 0.25 per cent. (in nominal value) of the
issued shares of the same class as the restricted shares, then the restriction notice may
also direct that:

(a) any dividend or any part thereof or other monies which would otherwise be
payable on or in respect of the restricted shares shall be withheld by the
Company; shall not bear interest against the Company; and shall be payable
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75.4

75.86

(when the restriction notice ceases to have effect) to the person who would but for
the restriction notice have been entitled to them; and/or

{b) where an offer of the right to elect to receive shares of the Company instead of
cash in respect of any dividend or part thereof is or has been made by the
Company, any election made thereunder by such Member in respect of such
restricted shares shall not be effective; and/or

(<) no transfer of any of the shares held by such Member shall be recognised or
registered by the Directors unless the transfer is a permitted transfer or:

{i} the Member is not himself in default as regards supplying the information
required; and

(ii) the transfer is of part only of the Member's holding and, when presented for
registration, is accompanied by a certificate by the Member in a form
satisfactory to the Directors to the effect that after due and careful enquiry
the Member is satisfied that none of the shares the subject of the transfer
are restricted shares.

Upon the giving of a restriction notice its terms shall apply accordingly.

The Company shall send a copy of the restriction notice to each other person appearing to
be interested in the shares the subject of such notice, but the failure or omission by the
Company to do so shall not mvahdate such notice.

‘. ~:> el

; 'Any restriction notice shall have effect in accordance with its. terms until not more than 7
+.days. after the Directors are;satisfied that the default .in respect-of which. the restriction. «

notice was issued no longer continues but shall cease to have effect in relgtlon to.any

.. shares which are transferred by such Member by means of:a permitted transfer or in.:
¢ ~accordance with Article 75.3(c) above on receipt by the:Company of notice that.a transfer

as. aforesaid bas been made. The Company may (at the absolute duscretlon of the
% Directors) at any.time give:notice to the Member cancelling;- or suspendmg for a stated

period the operation of, a restriction notice in whole or in‘part. -
For the purposes of this Article 75:

(a) a person shall be treated as appearing to be interested in any shares if the
Member holding such shares has given to the Company a notification whether
following service of a notice under the said section 212 or otherwise which either
(1) names such person as being so interested or (2) (after taking into account the
said notification and any other relevant information in the possession of the
Company) the Company knows or has reasonable cause to believe that the person
in question is or may be interested in the shares; and

(b) a transfer of shares is a permitted transfer if but aonly if:

(i) it is a transfer by way of, or in pursuance of, acceptance of a takeover offer
for the Company (as defined in section 428 of the Act}; or

(i) the Directors are satisfied that the transfer is made pursuant to a bona fide
sale of the whole of the beneficial ownership of the shares to a third party
unconnected with the transferring Member or with any other person
appearing to the Directors to be interested in such shares (and for the
purposes of this Article 75.6(b)(ii) any associate (as that term is defined in
section 435 of the Insolvency Act 1986) of the Member or of any other
person appearing to the Directors to be interested in any of the restricted
shares shall be deemed to be connected with the transferring Member); or
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75.7

76.

77.

78.

"“78.1

B »1‘5,78. 2

Nt

78.3

79.

80.

80.1

(iit)  the transfer results from a sale made on or through the London Stock
Exchange or any stock exchange outside the United Kingdom on which the
Company's shares of the same class as the restricted shares are normally
dealt in.

The provisions of this Article 75 are in addition and without prejudice to the provisiens of
the Statutes.

Objections to and errors in voting

No cobjection shall be raised to the qualification of any voter or to the counting of, or
failure to count, a vote except at the meeting or adjourned meeting at which the vote
objected to is given or tendered (or at which the error occurs), and every vote not
disallowed at such meeting shalt be valid for all purposes. Any such objection made in
due time shall be referred to the chairman of the meeting, whose decision shall be final
and conclusive,

Voting on a poll

On a poll votes may be given personally or by proxy and a Member entitled to more than
one vote need not, if he votes, use all his votes or cast all the votes he uses in the same

way.
Execution of proxies

The appointment of a proxy shall -be in-any usual .or common form, or in any other form
which the Dlrectors may approve and shall- be

under the hand of the appomtor or of has attorney duiy authonsed in writing; or -

if the appomtor is a corporatlon enther under sea| ‘or under the hand of an’ ofﬂcer or
attorney duly authorlsed or ; “

if permitted by the Dnrectors, by electromc commumcatnon in the manner and form and
subject to such terms and conditions as the Directors may decide.

The signature, if any, on such appointment need not be withessed.
Appointment of proxies

A proxy need not be a Member of the Company. A Member may appoint more than one
proxy to attend on the same occasion. Appointment of a proxy shalli not preclude a
Member from attending and voting in person at the meeting or any adjournment thereof.

Delivery of proxies
The appeointment of a proxy shall:

(a) (in the case of an appointment not contained in an electronic communication) be
deposited at the Office or at such other place or one of such pfaces (if any) within
the United Kingdom as is or are specified for that purpose by way of note to the
notice convening the meeting or in any document accompanying such ngtice; or

(b) (in the case of an appointment contained in an electronic communication) where an
address or other means of communication with the Company has been provided for
the purpose of receiving electronic communications in or by way of note to the
notice convening the meeting or in any other document accompanying such notice,
or in any invitation contained in an electronic communication to appoint a proxy
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issued by the Company in relation to the meeting, be received at such address or
by such means,

not less than 48 hours before the time for holding the meeting or adjourned meeting at
which the person named in the appointment proposes to vote or, in the case of a poll
taken otherwise than at or on the same day as the meeting or adjourned meeting, not
less than 24 hours before the time appointed for the taking of the poll at which it is to be
used, and in default the appointment of a proxy shall not be treated as valid. Failing
previous registration with the Company, the power of attorney or other authority, if any,
under which the appointment of a proxy is executed, or a notarially certified copy or a
copy certified in accordance with the Powers of Attorney Act 1971 of that power of
attorney, of a copy in some other way approved by the Directors, shall {whether (a) or
(b) above shail apply) also be deposited or received at the Office or at such other place
specified in accordance with (a) above or (if the Directors so agree) at the address or by
the means provided in accordance with (b) above or as otherwise approved by the
Directors, not later than the time by which the appointment of a proxy is required to be
deposited or {as the case may be) received in accordance with this Article.

Without limiting the foregoing, in relation to any shares which are held in uncertificated
form, the Directors may from time to time permit appointments of a proxy to be made by
means of an electronic communication in the form of an Uncertificated Proxy Instruction
(that is, a properly authenticated dematerialised instruction, and/or other instruction or
notification, which is sent by means of the relevant system concerned and received by
such participant in that system acting on behalf of the Company as the Directors may
prescribe, in such form and subject to such terms and conditions as may from time to
time be prescribed by the Directors (subject always to the facilities. and requirements of . ...
the relevant system concerned)}; and may in a similar manner permit supplemerfi_ts to, or v
_iamendments or revocations of,.any such Uncertificated Proxy Instruction to be made by v
. Jike means. Notwithstanding any other provision of these Articles, the Directo’rs may. in_
addition prescribe the method: of determining the time:at «which: any such-.properly
o iow authenticated dematerialised instruction (and/or other instruction:or. notification):is:to be %
LR treated as received by the Company or such participant: - The Birectors may treat any
: such-Uncertificated Proxy Instruction which purports to be or is:expressed to be sent on @i,
behalf as a holder of a share as sufficient evidence of the“authority of the person sending 1w
that instruction to send it on behalf of that holder.

80.2 An appointment of a proxy and any other document referred to in the last sentence of
Article 80.1 shall be deemed to have been validly deposited or received in accordance
with Article 80.1 if the appointment is received at the Office or at such other place
specified in accordance with Article 80.1(a) by facsimile transmission within the period of
time specified by Article 80.1 provided that the original appointment in the same form as
the appointment received by facsimile transmission is deposited at the place at which the
facsimile transmission was received not less than 24 hours before the time appointed for
the meeting or adjourned meeting or the holding of a poll subsequently at which the vote
is to be used.

80.3 1f two or more valid but differing appointments of a proxy are delivered or (in the case of
electronic communication) received in accordance with Article 80.1 in respect of the same
share for use at the same meeting, the one which is last delivered or, as the case may
be, received as aforesaid (regardless of its date, its date of sending or the date of its
execution) shall be treated as replacing and revoking the others as regards that share. If
the Company is unable to determine which was delivered or received last, none of them
shall be treated as valid in respect of that share.

81. Validity of proxies

An appointment of a proxy shall, unless the contrary s stated thereon, be valid as well for
any adjournment of the meeting to which it relates. No appointment of a proxy shall be
valid after the expiration of 12 months from the date of its receipt in accordance with
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82.

83.

84.

85.

86.

87.

Article 80.1 except at an adjourned meeting or on a poli demanded at a meeting or
adjourned meeting in cases where the meeting was originally held within 12 months from
that date.

Authority of proxies to call for a poll

The appointment of a proxy shali be deemed to confer authority on the proxy to demand
or join in demanding a poll.

Cancellation of proxy's authority

A vote given or poll demanded in accordance with the terms of an appointment of 2 proxy
or by the duly authorised representative of a corporation shall be valid notwithstanding
the previous death or insanity of the principal or revocation of the proxy or determination
of the authority of the person voting or demanding & poll, provided that no intimation in
writing of such death, insanity, revocation or determination shall have been received by
the Company at the Office or such other place (if any) as is specified for depositing the
appointment of proxy or, where the appointment of the proxy was contained in an
electronic communication, at the address at which such appointment was duly received or
by the means of communication by which such appointment was received, in each case in
accordance with Articie 80.1, before the commencement of the meeting or adjourned
meeting or the holding of a poll subsequently thereto at which such vote is given.

Written resolutions

Subject to the provisions of the Statutes, a resolution in writing signed by all the Members
for the time being entitled to, receivesnotice of and to attend and vote at general meetings
{or being corporations:by. their. duly ;authorised- representatives) shall be: as valid and
effective as if the:same had 'beén - passed at a general meeting of the Company duly
convened and held;.and may cons1st of two or more documents |n like form each signed
by one or more of such Members : S < ok

Corporate r,epre,sentatwes' ;
Any corporation which is a Member of the Company may by resolution of its directors or
other governing body authorise such person as it thinks fit to act as its representative at
any meeting of the Company or of any class of Members of the Company, and the person
so authorised shall be entitled to exercise the same powers on behalf of the corporation
which he represents as that corporation could exercise if it were an individua! Member of
the Company and such corporation shall for the purposes of these Articles be deemed to
be present in person at any such meeting if a person so authorised is present thereat.

DIRECTORS

Number of Directors

Uniess and until the Company in general meeting shall otherwise determine, the number
of Directors shall be not more than 12 nor less than 4. The Company may by ordinary
resolution from time to time vary the minimum number and/or maximum number of
Directors.

Directors’ shareholding qualification
A Director shall not be required to hold any shares in the capital of the Company. A
Director who is not a Member shall nevertheless be entitied to receive notice of and

attend and speak at all genera! meetings of the Company and all separate general
meetings of the holders of any class of shares in the capital of the Company.
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88.

89.

90.

90.1

90.2

92,

93.

93.1

5,91,

Age of Directors

The provisions of section 293 of the Act (which regulate the appointment and continuation
in office of Directors who have attained the age of 70) shall apply to the Company

Other interests of Directors

A Director of the Company may be or continue as or become a director or other officer,
servant or member of, or otherwise interested in, any body corporate promoted by the
Company or in which the Company may be interested as sharehoider or otherwise, and no
such Director shall be accountable to the Company for any remuneration or other benefits
received or receivable by him as a director or other officer servant or member of, or from
his interest in, such other body corporate,

Directors' fees and expenses

The Directors shall be paid out of the funds of the Company by way of fees for their
services as Directors such sums (if any) as the Directors may from time to time determine
(not exceeding in the aggregate an annual sum (excluding amounts payable under any
other provision of these Articles) of £300,000 or such larger amount as the Company may
by ordinary resolution determine) and such remuneration shall be divided between the
Directors as they shall agree or, failing agreement, equally. Such remuneration shall be
deemed to accrue from day to day.

The Directors may also be paid all reasonable travelling, hotel and other expenses
properly incurred by-them in attending and returning from .meetings of the Directors or
any committee of the Directors or general meetings of the Company:-or-of the holders of
any class of shares-or debentures of the Company or: otherwnse in connectnon wrth the
business of the Company g R

Additional: remuner,atlon

Any Director who is-appointed to any executive’office-or.who:serves on-any committee or
who devotes special attention to the business of the:Company, or who otherwise performs
services which in the opinion of the Directors are outside the scope of the ordinary duties
of a Director, may be paid such extra remuneration by way of salary, percentage of profits
or otherwise as the Directors may determine.

Register of Directors’ interests

The Company shall in accordance with the provisions of the Statutes duly keep a register
showing, as respects each Director, interests of his in shares in, or debentures of, the
Company or associated companies.

ALTERNATE DIRECTORS
Alternate Directors

Each Director shall have the power at any time to appoint as an alternate Director either
(1) another Director or (2) any other person approved for that purpose by a resolution of
the Directors, and, at any time, to terminate such appointment. Every appointment and
removal of an alternate Director shall be in writing signed by the appointor and (subject
to approval of no less than three quarters cof all the Directors) shall (unless the Directors
agree otherwise) only take effect upon receipt of such written appointment or removal at
the Office or at a meeting of the Directors or at some other address specified for the
purpose of electronic communications. An alternate Director shall not be required to hold
any shares in the capital of the Company and shall not be counted in reckoning the
maximum and minimum numbers of Directors allowed or required by Article 86. In this
Article 93.1 references to "in writing” and “written" shall include the use of electronic
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93.2

93.3

93.4

93.5

o4,

94.1

94.2

94.3

communications delivered to an address which has been specified by the Directors for the
purpose of notifying appointments and removais of alternate Directors by means of
etectronic communications and subject to such terms and conditions, if any, as the
Directors may decide.

An alternate Director so appointed shall not be entitled as such to receive any
remuneration from the Company except only such part (if any) of the remuneration
otherwise payable to his appointor as such appointor may by notice in writing to the
Company from time to time direct, but shall otherwise be subject to the provisions of
these Articles with respect to Directors. An alternate Director shall during his

‘appointment be an officer of the Company and shall alone be responsible to the Company

for his own acts and defaults and shall not be deemed to be an agent of his appointor.

An alternate Director shall be entitled (subject to his giving to the Company either an
address within the United Kingdom or an address (which shall include any number or
address) for the purpose of electronic communications at which notices may be served
upon him) to receive notices of all meetings of the Directors and of any committee of the
Directors of which his appointor is a member, and shall be entitled to attend and vote as a
Director at any such meeting at which his appointor is not personally present and
generally in the absence of his appointor to perform and exercise all functions, rights,
powers and duties as Director of his appointor.

The appointment of an alternate Director shall automatically determine on the happening
of any event which, if he were a Director, would cause him to vacate such office or if his
appointor shall cease for any reason to be a Director otherwise than by retmng and being
re- appomted at-the. same meetmg : S

A Director-.or any other- person may-act as: alternate Director to represent ‘more than one
Director and an alternate:Director shall be entitled at meetings of the Directors or any
committee of the Directors to one vote for.every Director whom he represents in addition
to his own vote:(if<any)-as a Director, but he shail count as only one for-the purpose of
determmmg whether a quorum is present

G s S

BORROWING POWERS

Directors' borrowing powers and restrictions on borrowing

Subject as hereinafter provided the Directors may exercise all the powers of the Company
to borrow money, and to mortgage or charge its undertaking, property and assets
(present and future) and uncalled capital, or any part thereof, and, subject to the
provisions of the Statutes to issue debentures, debenture stock, and other securities
whether outright or as security for any debt, liability or obligation of the Company or of
any third party.

The Directors shall restrict the borrowings of the Company and exercise all voting and
other rights or powers of control exercisable by the Company in relation to its subsidiary
undertakings (if any) so as to secure (so far, as regards subsidiary undertakings, as by
such exercise they can secure) that the aggregate amount for the time being remaining
outstanding of all monies borrowed by the Group (which expression in this Article means
the Company and its subsidiary undertakings for the time being) and for the time being
owing to persons outside the Group shall not at any time, without the previous sanction of
an ordinary resolution of the Company in general meeting, exceed a sum equal to £10
million.

For the purpose of the foregoing limit "monies borrowed” shall be deemed to include the

following except in so far as otherwise taken into account (together in each case with any
fixed or minimum premium payable on final redemption or repayment):
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94.4

94.5

(a) the principal amount for the time being owing {other than to a member of the
Group) in respect of any loan capital, whether secured or unsecured, issued by a
member of the Group in whole or in part for cash or otherwise;

{b) the principal amount raised by any member of the Group by acceptances or under
any acceptance credit opened on its behalf by any bank or accepting house other
than acceptances relating to the purchase of goods in the ordinary course of
trading and outstanding for not more than 90 days;

(c) the nominal amount of any issued share capital, and the principal amount of any
monies borrowed or other indebtedness, the redemption or repayment of which is
guaranteed or secured or is the subject of an indemnity given by any member of
the Group and the beneficial interest in the redemption or repayment of which is
not owned within the Group; and

(d) the nominal amount of any issued share capital (not being equity share capital
which as regards capital has rights no more favourable than those attached to its
ordinary share capital) of any subsidiary undertaking of the Company owned
otherwise than by other members of the Group,

but "monies borrowed" shall not include and shall be deemed not to include:

(i) amounts borrowed for the purpose of repaying the whole or any part (with
or without premium) of any monies borrowed by any member of the Group
then outstanding and so to be applied within six months of being so
horrowed, pending their application for such;purpose within:such period;
and . S o s

(i) the proportion. of the excess outside borrowiné_,of-va parthj:.’own‘ed subsidiary, ' f
undertaking which corresponds to the propottion:of its-equity:share capital: ..

E which is not.directly or indirectly attributableito the Company:and so:that,

for this purpose, the expression rexcess outside borrowing” shall mean so

'

muich of the:monies borrowed by such partly sowned subsidiary-undertaking

Bl otherwise than from members of the Group as exceeds the monies
borrowed (if any) from and owing to it by other members of the Group.

When the aggregate amount of monies borrowed required to be taken into account for the
purposes of this Article on any particular day is being ascertained, any of such monies
denominated or repayable (or repayable at the option of any person other than the
Company or any subsidiary undertaking) in a currency other than sterling shall be
transiated, for the purpose of calculating the sterling equivalent, at the rate(s) of
exchange prevailing on that day in London, or on the last business day six months before
such day if thereby such aggregate amount would be less (and so that for this purpose
the rate of exchange prevailing shall be taken as the spot rate in London quoted at or
about 11.00 a.m. on the day in question by a London clearing bank, approved by the
Directors, as being the rate for the purchase by the Company of the currency and amount
in question for sterling).

A certificate or report by the Auditors as to the amount of the limit in Article 94.2 or the
aggregate amount of monies borrowed falling to be taken into account under Article 94.3
or to the effect that the timit imposed by this Article has not been or will not be exceeded
at any particular time or times or during any period shall be conclusive evidence of such
amount or fact for the purposes of this Article.

No lender or other person dealing with the Company or any of its subsidiary undertakings
shail be concerned to see or inquire whether the said limit is observed, and no debt
incurred or security given in excess of such limit shall be invalid or ineffectual, except in
the case of express notice to the lender or the recipient of the security at the time when
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94.6

95.

96.

96.1

96.2

the debt was incurred or security given that the said limit has been or would thereby be
exceeded.

In this Article “subsidiary undertaking" means a subsidiary undertaking of the
Company which is required by the Statutes to be included in consolidated group accounts.

POWERS AND DUTIES OF DIRECTORS

Powers of Company vested in the Directors

The business of the Company shall be managed by the Directors, who may exercise all the
powers of the Company subject, nevertheless, to the pravisions of these Articies and of
the Statutes, and to such directions as may be given by the Company in general meeting
by special resolution, provided that no alteration of the memorandum of association or
these Articles and no such direction shall invalidate any prior act of the Directors which
would have been valid if such alteration had not been made or such direction had not
been given. The generai powers conferred upon the Directors by this Articie shall not be
deemed to be abridged or restricted by any specific power conferred upon the Directors
by any other Article.

Pensions, insurance and gratuities for Directors and others

The Directors may exercise all the powers of the Company to give or award pensions,
annuities, gratuities or other retirement, superannuation, death or disability allowances or
benefits {whether or not similar to the foregoing) to (or to any person in respect of) any
persons who,are or.have:at any.time been Directors of or employed by or in the service of
the Company or of any..body corporate which is or was a subsidiary undertaking or a
parent undertaking :of -the . Company .oranother subsidiary undertaking of a parent
undertaking’?-of the Company.-or-otherwise associated with the Company or any such body
corporate,.or. a-predecessor.in business of the Company or any such:body corporate, and
to the’wives, widows, children:and other relatives and dependants.of: any such persons
and may establish, maintain; support, subscribe to and contribute to all kinds of schemes,
trustsa'tandééfunds (whether: contributory : or- non-contribtory) for..the benefit of such
persons as-are hereinbefore referred to or any of them or any class of them, and so that
any Director or former Director shall be entitled to receive and retain for his own benefit
any such pension, annuity, gratuity, allowance or other benefit (whether under any such
trust, fund or scheme or otherwise).

Without prejudice to any other provisions of these Articles, the Directors may exercise all
the powers of the Company to purchase and maintain insurance for or for the benefit of
any persons who are or were at any time Directors, officers, employees or auditors of the
Company, or of any other body (whether or not incorporated) which is or was its parent
undertaking or subsidiary undertaking or another subsidiary undertaking of any such
parent undertaking (together “Group Companies”) or otherwise associated with the
Company or any Group Company or in which the Company or any such Group Company
has or had any interest, whether direct or indirect, or of any predecessor in business of
any of the foregoing, or who are or were at any time trustees of (or directors of trustees
of) any pension, superannuation or similar fund, trust or scheme or any employees’' share
scheme or other scheme or arrangement in which any employees of the Company or of
any such other body are interested, including (without prejudice to the generality of the
faregoing) insurance against any costs, charges, expenses, losses or liabilities suffered or
incurred by such persons in respect of any act or omission in the actual or purported
execution and/or discharge of their duties and/or the exercise or purported exercise of
their powers and discretions and/or otherwise in relation to or in connection with their
duties, powers or offices in relatien to the Company or any such other body, fund, trust,
scheme or arrangement,
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97.

98.

T 99' .‘
100.

101.

101.1

Local boards

The Directors may make such arrangements as they think fit for the management and
transaction of the Company's affairs in the United Kingdom and elsewhere and may from
time to time and at any time establish any local boards or agencies for managing any of
the affairs of the Company in any specified locality, and may appeint any persons to be
members of such local board, or any managers or agents, and may fix their remuneration.
The Directors frem time to time, and at any time, may delegate to any person so
appointed any of the powers, authorities, and discretions for the time being vested in the
Directors (other than the powers of borrowing and of making calls), with power to sub-
delegate, and may authorise the members for the time being of any such local board, or
any of them, to fill up any vacancies therein, and to act notwithstanding vacancies; and
any such appointment or delegation may be made on such terms and subject to such
conditions as the Directors may think fit, and the Directors may at any time remove any
person so appointed, and may annul or vary any such delegation.

Attorneys

The Directors may from time to time and at any time by power of attorney appoint any
body corporate, firm or person or body of persons, whether nominated directly or
indirectly by the Directors, to be the attorney or attorneys of the Company for such
purposes and with such powers, authorities and discretions (not exceeding those vested in
or exercisable by the Directors under these Articles) and for such period and subject to
such conditions as they may think fit, and any such powers of attorney may contain such
provisions for the protection and convenience of persons dealing with any such attorney
as the Directors may. think fit and may also authorise any such. attomey to sub- delegate
all or any of the powers authorities and discretions vested in him..; TN

Official seal

The Company may -exercise the powers conferred by: he: Statutes wnth regard to havmg an
official seal for use abroad and the powers conferred-by‘section 40 of the Act with regard
to havmg :an official.sea! for sealing and evtdencmg securities, and such powers shall be
vested in the Directors. ve e -

Overseas branch register

The Company may exercise the powers conferred upon the Company by the Statutes with
regard to the keeping of an overseas branch register, and the Directeors may (subject to
the provisions of the Statutes) make and vary such regulations as they may think fit
concerning the keeping of any such register.

Directors' permitted interests and entitlement to vote

Subject to the provisions of the Statutes, a Director may hold any other office or place of
profit under the Company, except that of Auditor, in conjunction with the office of Director
and may act by himself or through his firm in a professional capacity for the Company,
and in any such case on such terms as to remuneration and otherwise as the Directors
may arrange. Any such remuneration shall be in addition to any remuneration provided
for by any other Article. No Director or intending Director shall be disqualified by his
office from entering into any contract, arrangement, transaction or proposal with the
Company either with regard to his tenure of any such other office or place of profit or any
such acting in a professional capacity or as a seller, buyer or otherwise. Subject to the
provisions of the Statutes and save as therein provided no such contract, arrangement,
transaction or proposal entered into by or on behalf of the Company in which any Director
or person connected with him is in any way interested, whether directly or indirectly, shall
be liable to be avoided, nor shall any Director who enters into any such contract,
arrangement, transaction or proposal or who is so interested be liable to account to the
Company for any profit or other benefit realised by any such contract, arrangement,
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transaction or proposal by reason of such Director holding that office or of the fiduciary
relationship thereby established, but he shall declare the nature of his interest in
accordance with the Statutes.

101.2 Save as herein provided, a Director shall not vote in respect of any contract,
arrangement, transaction or any other proposal whatsoever in which he has an interest
which (together with any interest of any person connected with him within the meaning of
section 346 of the Act) is to his knowledge a material interest otherwise than by virtue of
interests in shares or debentures or other securities of or otherwise in or through the
Company. A Director shall not be counted in the quorum at a meeting in relation to any
resolution on which he is debarred from voting.

101.3 A Director shall (in the absence of some other material interest than is indicated below)
be entitled to vote (and be counted in the quorum) in respect of any resolution concerning
any of the following matters, namely:

(a) the giving of any guarantee, security or indemnity in respect of money lent or
obiigations incurred by him or by any other person at the request of or for the
benefit of the Company or any of its subsidiary undertakings;

(b} the giving of any guarantee, security or indemnity in respect of a debt or
obligation of the Company or any of its subsidiary undertakings for which he
himself has assumed responsibility in whole or in part under a guarantee or
indemnity or by the giving of security;

..{c) . any proposal concerning an offer, of securities of or by the Company or any of its .
; subsidiary undertakings in which ,offer he is or may be entitled to paf‘tlcupate as a .

hoider of securities or in the underwriting or sub-underwriting of Wthh he is to .

,part|c1pate, 3 e

: any contract arrangement, transactlon or other proposal conce:nlng any other.
body corporate in which he or any ‘person connected with him (withinithe-meaning.

- officer or shareholder or otherwise howsoever, provided that he. ‘and any: persons
so connected with him do not to his knowledge hold an interest (within the
meaning of sections 188-211 of the Act) in one per cent. or more of any class of
the equity share capital of such body corporate or of the voting rights available to
members of the relevant body corporate;

(e) any contract, arrangement, transaction or other proposal for the benefit of
employees of the Company or any of its subsidiary undertakings which does not
accord to him any privilege or advantage not generally accorded to the employees
to whom the scheme relates; and

(f) any proposal concerning any insurance which the Company is te purchase and/or
maintain for the benefit of any Directors or for the benefit of persons including
Directors.

101.4 A Director shall not vote or be counted in the quorum on any resolution concerning his
own appointment as the holder of any office or place of profit with the Company or any
company in which the Company is interested including fixing or varying the terms of his
appointment or the termination thereof,

101.5 Where proposals are under consideration concerning the appointment {including fixing or
varying the terms of appointment) of two or more Directors to offices or employments
with the Company or any body corporate in which the Company is interested, such
proposals may be divided and considered in relation to each Director separately and in
such cases each of the Directors concerned (if not debarred from voting under paragraph
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101.6

102.

103.

104.2

105.

105.1

105.2

105.3

101.3(d) of this Article) shall be entitled to vote (and be counted in the guorum) in
respect of each resolution except that concerning his own appointment.

If any gquestion shall arise at any meeting as to the materiality of an interest or as to the
entitlement of any Director to vote and such question is not resclved by his voluntarily
agreeing to abstain from voting, such question shall be referred to the chairman of the
meeting and his ruling in relation to any Director other than himself shall be final and
conclusive except in a case where the nature or extent of the interests of the Director
concerned have not been fairly disclosed.

Exercise of Company's voting powers

The Directors may exercise or procure the exercise of the voting rights conferred by the
shares in any other body corporate held or owned by the Company or any power of
appointment in relation to any other body corporate, and may exercise any voting rights
or power of appointment to which they are entitled as directors of such other body
corporate, in such manner as they shall in their absolute discretion think fit, including the
exercise thereof in favour of appointing themselves or any of them as directors, officers or
servants of such other body corporate, and fixing their remuneration as such, and may
vote as Directors of the Company in connection with any of the matters aforesaid.

Signing of cheques etc.

All cheques, promissory notes, drafts, bills of exchange and other negotiable instruments,
and all receipts for monies paid to the Company, shail be signed, drawn, accepted,
endorsed, or otherwise executed, as the case may be, in such ‘manner as the Directors
shall from time to time determine. S : e

Minutes

The, Dll‘eCtOI’S shall cause minutes to be made m‘:‘-books provaded for the purpose

R

-5 of alk appomtments of officers made by the Dlrectors, A T TSN T

c

(b) of the names of the Directors present at each meetmg of the Directors and of any
committee of the Directors;

(c) of all resolutions and proceedings at all meetings of the Company, and of the
Directors, and of committees of Directors.

It shall not be necessary for Directors present at any meeting of Directors or committee of
Directors to sign their names in the minute book or other book kept for recording
attendance. Any such minute as aforesaid, if purporting to be signed by the chairman of
the meeting at which the proceedings were had, or by the chairman of the next
succeeding meeting, shall be receivable as prima facie evidence of the matters stated in
such minutes without any further proof.

DISQUALIFICATION OF DIRECTORS

Vacation of a Director's office
The office of a Director shall be vacated in any of the following events, namely:
if he ceases to be a Director by virtue of section 293 of the Act;

if a bankruptcy order is made against him or he makes any arrangement or composition
with his creditors generaily;

if he becomes prohibited by law from acting as a Director;
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105.4

105.5

105.6

105.7

106.

107.

108.

109.

if, in England or eisewhere, an order is made by any coutt claiming jurisdiction in that
behalf on the ground (however formulated) of mental disorder for his detention or for the
appointment of a guardian or receiver or other person to exercise powers with respect to
his property or affairs;

if he resigns his office by notice to the Company or offers to resign and the Directors
resolve to accept such offer;

if, not having leave of absence from the Directors, he and his alternate (if any) fail to
attend the meetings of the Directors for six successive months, unless prevented by
illness, unavoidable accident or other cause which may seem to the Directors to be
sufficient, and the Directors resolve that his office be vacated;

if, by notice in writing delivered to or received at the Office or at some other address
specified for the purpose of electronic communications or tendered at a meeting of the
Directors, his resignation is requested by no less than three quarters of all of the Directors
(but so that this shall be without prejudice to any claim such Director may have for
damages for breach of any contract of service between him and the Company). In this
Article 105.7 references to "in writing" shall include the use of electronic communications
delivered to an address which has been specified by the Directors for the purpose of
receiving such resignation reguest by means of electronic communications and subject to
such terms and conditions, if any, as the Directors may decide.

RETIREMENT AND SUBMISSION FOR RE-ELECTION OF DIRECTORS

e SRt

Regular submiss:on of Directors for re-electron

4;;; ,.,,..4

At every annual general meeting one- thnrd of the directors who are subject to retirement

by rotation.or,-if their number is not three or a multiple of threé the number nearest to &
one-third«shall: retire- from office; but, if there is only one drrector who is subject to:»
retirement by rotation; he shall retire. Subject to the prov:s:ons of the Act, the directors
o retirei’by rotation shall be those: who have beer longesti{n. office since their lasti-

appointment or reappointment, but as’ between persons who became or were last re-
appointed directors on the same day those to retire shaill (uniess they otherwise agree
among themselves) be determined by lot. A retiring director shall be eligible for re-
election.

Appointment of Directors by separate resolution

A single resolution for the appointment of two or more persons as Directors shall not be
put at any general meeting, unless an ordinary resolution that it shall be so put has first
been agreed to by the meeting without any vote being given against it.

Persons eligible for appointment

No person other than a Director retiring at the meeting shall, uniess recommended by the
Directors, be eligible for appointment to the office of Director at any general meeting
unless not less than seven nor more than 42 days before the date appointed for the
meeting there shall have been left at the Office notice in writing, signed by a Member duly
qualified to attend and vote at such meeting, of his intention to propose such person for
appointment, and also notice in writing signed by that person of his willingness to be
appointed.

Casual vacancies and additional Directors - powers of Company
Subject as aforesaid, the Company may from time to time by ordinary resolution appoint
a person who is willing to be a Director either to fill a casual vacancy or as an additional

Director, and may also determine when any such appointed Director is to retire.
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110.

111.

112,

114,

115.

Casual vacancies and additional Directors -~ powers of Directors

The Directors shall have power at any time, and from time to time, to appoint any person
to be a Director of the Company, either to fili a casual vacancy or as an addition to the
existing Directors, but so that the total number of Directors shall not at any time exceed
the maximum number, if any, fixed by or pursuant to these Articles, Any Director so
appointed shall hofd office only untifi the next following annuai general meeting, and shall
then be eligible for reappointment. If not reappointed at such meeting, he shall vacate
office at the conclusion thereof.

Power of removal by ordinary resolution

The Company may by ordinary resolution, of which special notice has been given in
accordance with the provisions of the Statutes, remove any Director before the expiration
of his period of office notwithstanding anything in these Articles or in any agreement
between the Company and such Director. Such removal shall be without prejudice to any
claim such Director may have for damages for breach of any contract of service between
him and the Company.

Appointment of replacement Director

Subject to Article 108, the Company may by ordinary resoluticn appoint another person in
place of a Director removed from office under the immediately preceding Article. A
person appointed in place of a Director so removed shall be treated (for the purpose of
determining the time at which he is to retire) as if he had become a Director on the day
on which the Dnrector in whose place he is appomted was; Iast appomted or. reappounted a
Director. i L

PROCEEDINGS OF. DIRECTORS h

Board meetmgs and participation

The Dn-ectors may meet for the despatch of busmess, adjourn and otherwase regulate
their meetings as they think fit. Without prejudice to the fotegoing, all or any of the
Directors or of the members of any committee of the Directors may participate in a
meeting of the Directors or of that committee by means of a conference telephone or any
communication equipment which allows all persons participating in the meeting to hear
each other and to address each cther. A person so participating shall be deemed to be
present in person at the meeting and shall be entitled to vote and be counted in the
quorum accordingly. Such a meeting shall be deemed to take place where the largest
group of those participating is assembled, or, if there is no such group, where the
Chairman of the meeting is then present. The word "meeting"” in these Articles shall be
construed accordingly.

Quorum at board meetings

The Directors may determine the quorum necessary for the transaction of business. Until
otherwise determined two Directors shall constitute a quorum.

Voting at hoard meetings

Questions arising at any meeting shall be decided by a majority of votes. In case of an
equality of votes, the chairman of the meeting shall have a second or casting vote. A
Director may, and the Secretary on the requisition of a Director shali, at any time
summon a meeting of the Directors. It shall not be necessary to give notice of a meeting
of Directors to a Director who is not within the United Kingdom. Any Director may waive
notice of any meeting and any such waiver may be retrospective.
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116. Notice of board meetings

Notice of 2 meeting of the Directors shall be deemed to be duly given to a Director if it is
given to him personally or by word of mouth or sent in writing to him at his last known
address or any other address given by him to the Company for this purpose. A Director
absent or intending to be absent from the United Kingdom may request the Directors that
notices of meetings of the Directors shall during his absence be sent in writing to him at
his last known address or any other address given by him to the Company for this
purpose, whether or not out of the United Kingdom. 1In this Article 116 references to "in
writing” include the use of electronic communications delivered to an address which has
been specified by a Director for the purpose of his receiving notices of board meetings by
means of electronic communications and subject to such terms and conditions, if any, as
the Directors may decide.

117. Directors below minimum
The continuing Directors or sole continuing Director may act notwithstanding any vacancy
in their body, but, if and so long as their number is reduced below the number fixed by or
pursuant to these Articles as the necessary quorum of Directors, the continuing Directors
or Director may act for the purpose of increasing the number of Directors to that number,
or of summoning a general meeting of the Company, but for no other purpose.

118. Appointment of chairman and deputy chairman of meetings

The Directors may elect one of their number as a chairman of their meetings, and one of

their number to be the deputy chairman of their meetings and may at any time.remoye .......

% etther-of them from: such office; but if no such ‘chairman or deputy chairman is elected, or
< if at any meeting neither the chairman norjthe deputy chairman is present within five
‘minutes.after the time appointed for holding | the meeting and willing to act, the Directors s«
present shall choose one of their number to berchalrman of such meetmg B

» . "119. : Delegatnon of Dlrectors powers to committees

The D:rectors may delegate any of theur powers or discretions (lncludmg wuthout preJudlce
to the generality of the foregoing all powers and discretions whose exercise involves or
may involve any payment to or the conferring of any other benefit on all or any of the
Directors) to committees consisting of one or more members of their body. Insofar as
any such power or discretion is delegated to a committee any reference in these Articles
to the exercise by the Directors of such power or discretion shall be read and construed as
if it were a reference to the exercise of such power or discretion by such committee. Any
committee so formed shall in the exercise of the powers and discretions so delegated
conform to any regulations that may from time to time be imposed by the Directors in
default of which the meetings and proceedings of a committee consisting of more than
one member shall be governed mutatis mutandis by the provisions of these Articles
regulating the proceedings and meetings of the Directors. Any such regulations may
provide for or authorise the co-option to the committee of persons other than Directors
and for such co-opted members to have voting rights as members of the committee.

120. Validity of Directors' acts

All acts done by any meeting of the Directors or of 8 committee of the Directors or by any
person acting as a Director or as a member of a committee shall, notwithstanding that it
be afterwards discovered that there was some defect in the appointment or continuance in
office of any of the persons acting as aforesaid, or that any of such persons were
disqualified from holding office or not entitled to vote, or had in any way vacated office,
be as valid as if every such person had been duly appointed or had duly continued in
office and was qualified and had continued to be a Director or member of the committee
and was entitled to vote.
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121.

122.

123.

124.

125.

126.

126.1

Written resolution of Directors

A resolution in writing, signed by all the Directors for the time being entitled to receive
notice of a meeting of the Directors or by all the members of a committee for the time
being, shall be as valid and effective for all purposes as a resolution passed at a meeting
duly convened and held, and may consist of two or more documents in like form each
signed by one or more of the Directors or members of such committee. Such a resolution
in writing need not be signed by an alternate Director if it is signed by the Director who
appointed him.

MANAGING AND EXECUTIVE DIRECTORS

Appointment of executive Directors

Subject to the provisions of the Statutes the Directors may from time to time appoint one
or more of their body to the office of Managing Director or to hold such other executive
office in relation to the management of the business of the Company as they may decide,
for such period and on such terms as they think fit, and, subject to the terms of any
service contract entered into in any particular case and without prejudice to any claim for
damages such Director may have for breach of any such service contract, may revoke
such appointment. Without prejudice to any claim for damages such Director may have
for breach of any service contract between him and the Company, his appointment shall
be automatically determined if he ceases from any cause to be a Director.

Remuneration of executive Directors

The salary or remuneratson of any Managmg Dlrector or such executlve Dlrector of the
Company shall,:subject as provided in any contract, be: 'such as the Dnrectors may from
time to time détermine, and may either be a fixed sum.of money, or.may. altogether orin
part be governed by the business done or profits made, and:may include the.making of
provisions for: the payment to him, his- widow or other dependants, of .a pension on
retirement from the office or employment to which he. is: appomted and for the
participation in‘pension and life assurance and other beneﬂts or may be upon such other
terms.as the D:rectors determine. o e :

Powers of executive Directors

The Directors may entrust tc and confer upon a Managing Director or such executive
Director any of the powers and discretions exercisable by them upon such terms and
conditions and with such restrictions as they may think fit, and either collaterally with or
to the exclusion of their own powers and discretions and may from time to time revoke,
withdraw, alter or vary all or any of such powers or discretions.

SECRETARY

Appointment and removal of Secretary

Subject to the provisions of the Statutes the Secretary shall be appointed by the Directors
for such term, at such remuneration and upon such conditions as they think fit: and any
Secretary may be removed by them.

THE SEAL

Use of Seal
The Directors shall provide for the safe custody of the Seal and any official seal kept under

section 40 of the Act, and neither shall be used without the authority of the Directors or of
a committee of the Directors authorised by the Directors in that behalf. Every instrument
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126.2

127.

128.

129.

129.1

129.2

130.

131.

to which either shall be affixed shall be signed autographically by one Director and the
Secretary or by two Directors, save that as regards any certificates for shares or
debentures or other securities of the Company the Directors may by resolution determine
that such signatures or either of them shall be dispensed with or affixed by some method
or system of mechanical or electronic means.

Where the Statutes so permit, any instrument signed by one Director and the Secretary or
by two Directors and expressed to be executed by the Company shall have the same
effect as if executed under the Seal, provided that no instrument shall be so signed which
makes it clear on its face that it is intended by the person or persons making it to be a
deed without the authority of the Directors or of @8 committee authorised by the Directors
in that behalf. The Directors may by resolution determine that such signatures or either
of them shall be affixed by some method or system of mechanical or electronic means.

RESERVE

Establishment of reserve

Directors may from time to time set aside out of the profits of the Company such sums as
they think proper as a reserve or reserves which shall, at the discretion of the Directors,
be applicable for any purpose to which the profits of the Company may be properly
applied, and pending such application may, at the like discretion, either be employed in
the business of the Company or be invested in such investments as the Directors think fit.
The Directors may divide the reserve into such special funds as they think fit, and may
consolidate into one fund any special funds or any parts of any special funds into which
the reserve may -have been divided as they think fit. The Directors may also without
placing the same to reserve carry forward any profits which they rnay think prudent not to
dlwde 4 ‘ A

DIVIDENDS

Declaratlons of dlvndends by Company

The Company in general meetlng may declare dlwdends, but no d|V|dend shall exceed the
amount recommended by the Directors.

Paymaent of interim and fixed dividends by Directors
Subject to the provisions of the Statutes, the Directors:
may from time to time pay such interim dividends as they think fit;

may also pay the fixed dividends payable on any shares of the Company half-yearly or
otherwise on fixed dates.

If the Directors act in good faith, they shall not incur any liability to the holders of shares

conferring preferred rights for any loss they may suffer in consequence of the payment of
an interim dividend on any shares having non-preferred or deferred rights.

Restrictions on dividends

No dividend or interim dividend shall be paid otherwise than in accordance with the
provisions of the Statutes.

Calculation of dividends

Subject to the rights of persons, if any, entitled to shares with any priority, preference or
special rights as to dividend, all dividends shall be declared and paid according to the
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132.

132.1

132.2

133.

amounts paid up on the shares in respect whereof the dividend is paid, but no amount
paid up on a share in advance of calls shall be treated for the purpose of this Article as
paid up on the share. All dividends shall be apportioned and paid proportionately to the
amounts paid up on the shares during any portion or portions of the period in respect of
which the dividend is paid; but if any share is issued on terms providing that it shall rank
for dividend as if paid up in full or in part from a particular date, whether past or future,
such share shall rank for dividend accordingly.

Deductions of amounts due on shares and waiver of dividends

The Directors may deduct from any dividend or other monies payable to any Member on
or in respect of a share all sums of money (if any) presently payable by him to the
Company on account of calls or otherwise in relation to shares of the Company.

The waiver in whole or in part of any dividend on any share by any document (whether or
not under seal) shall be effective only if such document is signed by the shareholder (or
the person entitled to the share in consequence of the death or bankruptcy of the holder
or otherwise by operation of law) and delivered to the Company and if or to the extent
that the same is accepted as such or acted upon by the Company.

Dividends other than in cash
Any general meeting declaring a dividend may, upon the recommendation of the

Directors, direct payment of such dividend wholly or in part by the distribution of specific
assets and in particular of paid up shares or debentures of any other body corporate, and

--the Directors shall give effect to such direction. Where any difficulty .arises_in regard to.

+ - sisuch distribution, the Diréctors may settle the same as they think:expedient, and in: .

134;

134.1

134.2

s

'Payment procedure

-particular may issue fractional certificates and fix thevalue for distribution of such specific' -,
- assets or any part thereof: and may determine that cash’payments:shall-be made. to any. =
+“.Members upon the footin
“:and may vest any such sp‘éf’ciﬁc assets in trustees as may seem expedient:-to the Directors. . i

f the value so fixed in order to adjust:the rights.of all parties;:

All dividends and other distributions shall be paid {subject to any lien of the Company) to
those Members whose names shall be on the Register at the date at which such dividend
shall be declared or at such other time and/or date as the Company by ordinary resolution
or the Directors may determine.

The Company may pay any dividend or other monies payable in cash in respect of shares
by direct debit, bank or other funds transfer system {subject always, in the case of
uncertificated shares, to the facilities and requirements of the relevant system concerned,
where payment is to be made by means of such system), or by cheque, dividend warrant
or money order and may remit the same by post directed to the registered address of the
holder or person entitled thereto (or, in the case of joint holders or of two or more
persons entitled thereto, to the registered address of the person whose name stands first
in the Register), or to such person and to such address as the holder or joint holders or
person or persons may in writing direct, and the Company shall not be responsible for any
loss of any such cheque, warrant or order nor for any loss in the course of any such
transfer or where it has acted on any such directions. Every such cheque, warrant or
order shall be made payable to, or to the order of, the person to whom it is sent, or to, or
to the order of, such perscon as the holder or joint holders or person or persons entitled
may in writing direct, and the payment of such cheque, warrant or order shall be a good
discharge to the Company. Any one of two or more joint holders of any share, or any one
of two or more persons entitled jointly to a share in consequence of the death or
bankruptcy of the holder or otherwise by operation of law, may give effectual receipts for
any dividends or other monies payable or property distributable on or in respect of the
share.
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135.

136.

137.

137.1

137.2

137.3

138.

138.1

138.2

138.3

Interest

Subject to the rights attaching to, or the terms of issue of, any shares, no dividend or
other monies payable on or in respect of a share shall bear interest against the Company.

Forfeiture of dividends

All dividends or other sums payable on or in respect of any share which remain unclaimed
may be invested or otherwise made use of by the Directors for the benefit of the Company
until claimed. All dividends unclaimed for a period of 12 years or more after becoming
due for payment shall be forfeited and shall revert to the Company. The payment of any
unclaimed dividend or other sum payable by the Company on or in respect of any share
into a separate account shall not constitute the Company a trustee thereof.

CAPITALISATION OF PROFITS AND SCRIP DIVIDENDS

Power to capitalise

Subject to the provisions of Article 138, the Directors may capitalise any part of the
amount for the time being standing to the credit of any of the Company's reserve
accounts (including any share premium account and capital redemption reserve) or to the
credit of the profit and loss account (in each case, whether or not such amounts are
available for distribution), and appropriate the sum resolved to be capitalised either:

to the holders of ordinary shares (on the Register at such time on such date as may be
specified in, or determined. as provided in, the resolution of the general meeting granting
authority for stch capitalisation) :‘who-would have been entitledithereto if distributed by

way of dividend ‘and:in the same:proportions; and the Directors:shall apply such sum on ::

their behalf either in‘or-towards paying up any amounts, if any, for the time being unpaid

on anyrshares:-held:by such holders:of ordinary shares respectrve’ly or in paying up in full
at par-unissued:shares or debentures of the Company: 7to be allotted credited as fully paid =

up to such holders. of ordinary shares in the proportlons aforesald or partly in the one -

way and partly-in the other or . - g

to such holders of ordinary shares who may, in relation to any dividend or dividends,
validly accept an offer or offers on such terms and conditions as the Directors may
determine (and subject to such exclusions or other arrangements as the Directors may
consider necessary or expedient to deal with legal or practical problems in respect of
overseas shareholders or in respect of shares represented by depository receipts) to
receive new ordinary shares, credited as fully paid up, in {ieu of the whole or any part of
any such dividend or dividends (any such offer being called a "Scrip Dividend Offer™);
and the Directors shall apply such sum on their behalf in paying up in full at par unissued
shares (in accordance with the terms, conditions and exclusions or other arrangements of
the Scrip Dividend Offer) to be allotted credited as fully paid up to such holders
respectively.

Authority required

The authority of the Company in general meeting shall be required before the Directors
implement any Scrip Dividend Offer (which authority may extend tc one or more offers).

The authority of the Company in general meeting shall be required for any capitalisation
pursuant to Article 137.1 above.

A share premium account and a capital redemption reserve and any other amounts which

are not available for distribution may only be applied in the paying up of unissued shares
to be allotted to holders of ordinary shares of the Company credited as fully paid up.
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139.

140.

141.

142.

- 143..

144.

145.

1486,

146.1

.;zPower to extend mspectlon to Members

Provision for fractions etc.

Whenever a capitalisation requires to be effected, the Directors may do all acts and things
which they may consider necessary or expedient to give effect thereto, with full power to
the Directors to make such provision as they think fit for the case of shares or debentures
becoming distributable in fractions (including provisions whereby fractional entitlements
are disregarded or the benefit thereof accrues to the Company rather than to the
Members concerned) and also to authorise any person to enter on behalf of all Members
concerned into an agreement with the Company providing for any such capitalisation and
matters incidental thereto and any agreement made under such authority shall be
effective and binding on all concerned.

ACCOUNTING RECORDS

Accounting records to be kept

The Directors shall cause accounting records to be kept in accordance with the provisions
of the Statutes.

Location of accounting records

The accounting records shall be kept at the Office or, subject to the provisions of the
Statutes, at such other place or places as the Directors think fit.

Inspection of accounting records

T

."’The accounting records shall always be open to the mspectaon oﬁ the ofﬁcers of the
..“:Company ; : : b :

il vy
’1

The Directors shall from time to time determine whether and to what extent and at what

times and places,}.(and under; what conditions or regulations the- accounting records of- the

Company or any-of them shall be open to the inspection of Members not being Directors.
Limit on Members' right to inspect

Mo Member (not being a Director) shall have any right of inspecting any account or book
or document of the Company except as conferred by statute or authorised by the

Directors or by the Company in general meeting.

AUDIT

Appointment of Auditors

Auditors shall be appointed and their duties regulated in accordance with the provisions of
the Statutes.

NOTICES
Service of notice and curtailment of postal service

A notice or other document (including a share certificate) may be given by the Company
to any Member:

(a) personally; or
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146.2

147,

148.1

148.2

149,

(b) by sending it by post addressed to him at his registered address or (if he has no
registered address within the United Kingdom) to the address, if any, within the
United Kingdom supplied by him to the Company for the giving of notice to him, or

(c) by sending it using electronic communication to an address for the time being
notified for that purpose to the Company by that Member in a manner specified by
the Directors or as otherwise permitted by the Statutes.

If at any time by reason of the suspension or any curtailment of postal services in the
United Kingdom or of means of electronic communication, the Company is unable in the
opinion of the Directors effectively to convene a general meeting by notices sent through
the post or {in the case of those Members in respect of whom an address has for the time
being been notified to the Company, in a manner specified by the Directors, for the
purpose of giving notices by electronic communication) by electronic communication, a
general meeting may be convened by a notice advertised in at least one national
newspaper and such notice shall be deemed to have been duly served on all Members
and other persons entitled thereto at noon on the day when the advertisement has
appeared. In any such case the Company shall send confirmatory copies of the notice by
post or (as the case may be) by electronic communication if at least seven days prior to
the date of the general meeting the posting of notices to addresses throughout the
United Kingdom or (as the case may be) the sending of notices by electronic
communication again becomes, in the opinion of the Directors, practicable.

Members resident abroad

A Member who has.no registered address within the United Kingdom, and, has not
supplied to the Company-an address within the United Kingdom, shall not be entitied to
receive any notice or -other documents from thé Company. Without prejudice to the
generality of the foregoing suéh a-Member; shall not-be entitled to receive any:notice or
other documents:from the. Company even-if he has supphed an address for the purpose of
receiving efectromc commumcattons o L . o

Notice deemed served

Where a notlce or other document is sent by post service of the notice or other
document shall be deemed to be effected by properly addressing, prepaying, and posting
a letter containing the notice or other document, and to have been effected at the latest
at the expiration of 24 hours if prepaid as first-class and at the latest at the expiration of
72 hours if prepaid as second-class after the letter containing the same is posted. In
proving such service it shall be sufficient to prove that the letter containing the same was
properly addressed and stamped and put in the post.

Where a notice or other document is sent using electronic communications, service of the
notice or other document shall be deemed to be effected by sending it using electronic
communications to an address for the time being notified to the person giving the notice
or as otherwise permitted by the Statutes for that purpose, and to have been effected at
the latest at the expiration of 24 hours from when it was sent. In proving such service it
shall be sufficient to prove that the notice or other document was sent in accordance with
guidance from time to time issued by the Institute of Chartered Secretaries and
Administrators.

Notice to joint holders
A notice or other document may be given by the Company to the joint holders of a share

by giving the notice or other document te the joint holder first named in the Register in
respect of the share.
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150.

151.

o ) “ other case) is- one to wh:ch that agreement apphes*

Service of notice on persons entitled by transmission

A notice or other document may be given by the Company to the persons entitled to a
share in consequence of the death or bankruptcy of @ Member or otherwise by operation
of law by sending it through the post in a prepaid letter, or by sending it using electronic
communication as hereinafter mentioned, in each case addressed to them by name, or by
the title of representatives of the deceased, or trustee of the bankrupt, or by any like
description, to (in the case of a notice or other document being sent through the post)
the address, if any, within the United Kingdom suppiied for the purpose by the persons
claiming to be so entitlad or (in the case of a notice or other document being sent by
using electronic communication) to an address for the time being notified for that
purpose by such persons to the Company, in a manner specified by the Company, by
those persons or as otherwise permitted by the Statutes, or (until such an address has
been so supplied or notified) by giving the notice or other decument in any manner in
which the same might have been given if the death or bankruptcy or other event had not
occurred.

ELECTRONIC COMMUNICATION
Electronic Communication
Notwithstanding anything in these Articles to the contrary, but subject to the Statutes:

(a) any notice or other document to be given or sent to any person by the Company is
also to be treated as given or sent where:

:(fir) 7 .the Company and that:person have agreed that any hotice' or; oth’er",. .
iy sdocument required to ‘be given or sent to that: person may mstead be .
S :accessed by him on a web site; co e

ST e (e T,
EEAN U T

(ii) ) “the meeting (in the case.of a notice of meeting) or other document (m any ‘

b

(iii) that person |s notlf“ed in a manner for the time belng agreed between h1m=
and the Company, of the publication of the notice or (as the case may be)
other document on a web site, the address of that web site and the place
on that web site where the notice or (as the case may be) other document

may be accessed and how it may be accessed,;

(iv) in the case of a notice of meeting, such notice of meeting is published in
accordance with Article 151(b) below and the notification referred to in (iii)
above states that it concerns a notice of a company meeting served in
accordance with the Act; specifies the place, date and time of the meeting;
and states whether the meeting is to be an annual or extraordinary general
meeting; and

(v) in the case of a document referred to in section 238 of the Act, and in the
case of a document comprising a summary financial statement referred to
in section 251 of the Act, such document is published in accordance with
Article 151(b) below;

and, in the case of a notice of meeting or other document so treated, such notice
or other document is to be treated as so given or sent, as the case may be, at the
time of the notification mentioned in (iii) above; and

(b) where a notice of meeting or other document {s required by Article 151(a)(iv) or

{v) above to be published in accordance with this Article 151(b), it shali be treated
as so published only if:
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(i) in the case of a notice of meeting, the notice is published on the web site
throughout the period beginning with the giving of the notification referred
to in Article 151(a)(iii) above and ending with the conclusion of the relevant
meeting; and

(i) in the case of a document referred to in Article 151{a)(v) above, the
document is published on the web site throughout the period beginning at
least 21 days before the date of the relevant meeting and ending with the
conclusion of the meeting and the notification referred to in Article
151(a)(iii} above is given not less than 21 days before the date of the
meeting,

but so that nothing in this Article 151(b) shall invalidate the proceedings of the
meeting where the notice or other document is published for a part, but not all, of
the period mentioned in (i} or, as the case may be, (ii} of this Articie 151(b) and
the failure to publish the notice or other document throughout that period is
wholly attributable to circumstances which it would not be reasonable to have
expected the Company to prevent or avoid; and

(©) the Directors may from time to time make such arrangements or regulations (if
any) as they may from time to time in their absolute discretion think fit in relation
to the giving of notices or other doccuments by electronic communication by or to
the Company and otherwise for the purpose of implementing and/or
supplementing the provisions of these Articles and the Statutes in relation to
electronic communication; and such arrangements and regulations (as the case
may be) shall have the same eFFect as if set out in this Article.

’ PROVISION FOR E MPLOYE ES

RN I

Provision for empiayees : o
The power conferred upon the Company by section 719 of the Act to make provision for
the benefit of - persons ‘employed ‘or-formerly employed by the Company or any of its
subsidiaries, in connection with the cessation or the transfer to any person of the whole or
part of the undertaking of the Company or any subsidiary shall only be exercised by the
Company with the prior sanction of a special resolution. If at any time the capital of the
Company is divided into different classes of shares, the exercise of such power as
aforesaid shall be deemed to be a variation of the rights attached to each class of shares
in issue and shall accordingly require either (i) the prior consent in writing of the holders
of three-fourths of the issued shares or (ii) the prior sanction of an extraordinary
resolution passed at a separate general meeting of the holders of the shares of each class,
in accordance with the provisions of Article 16.

WINDING UP

Distribution of assets

If the Company shall be wound up the liquidator may, with the sanction of an
extraordinary resolution of the Company and any other sanction required by the
Statutes, divide amongst the Members in specie or in kind the whole or any part of the
assets of the Company (whether they shall consist of property of the same kind or not)
and may, for such purpose, set such value as he deems fair upon any property to be
divided as aforesaid and may determine how such division shall be carried out as
between the Members or different classes of Members. The liquidator may, with the like
sanction, vest the whoie or any part of such assets in trustees upon such trusts for the
benefit of the contributories as the liquidator, with the like sanction, shall think fit, but so
that no Member shall be compelled to accept any shares or other securities or other
assets whereon there is any liabllity.
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INDEMNITY

Indemnity of officers

Subject to the provisions of the Statutes but without prejudice to any indemnity to which
the person concerned may otherwise be entitled, every person who is or was at any time
a Director or other officer or Auditor of the Company shall be indemnified out of the
assets of the Company against all costs, charges, expenses, losses or liabilities which he
may sustain or incur in or about the actual or purported execution and/or discharge of the
duties of his office and/or the exercise or purported exercise of his powers or discretions
and/or otherwise in relation thereto or in connection therewith, inclugding (without
prejudice to the generality of the foregoing) any liability incurred by him in defending any
proceedings, whether civil or criminal, in which judgment is given in his favour or in which
he is acquitted or in connection with any application under section 144(3) or (4) or section
727 of the Act, in which relief is granted to him by the Court.
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No: 4313987

ARHLPITOSN
COMPANIES HOUSE

ARK THERAPEUTICS GROUP PLC

At an extraordinary general meeting of Ark Therapeutics Group plc duly convened and held on 24
February 2004, the following special resolution was passed :

1.1

1.2

1.3

14

1.5

1.6

SPECIAL RESOLUTION

THAT notwithstanding the provisions of the Company's articles of association or the terms
of any shareholders' agreement, conditional upon and simultaneously with Admission
("Admission” being the admission of the Company's shares to the Official List of the
Financial Services Authority (acting in its capacity as the competent authority for the
purposes of Part VI of the Financial Services and Markets Act 2000) and to trading on the
listed securities market of the London Stock Exchange plc becoming effective):

immediately prior to the taking effect of paragraph 3.2, each 'A’ Ordinary Share of 0.02
pence each shall automatically convert into one Ordinary Share of 0.02 pence each, and
each 'B' Ordinary Share of 0.02 pence each shall automatically convert into 1.184 QOrdinary
Shares of 0.02 pence each (with any resultant fractions of shares of Ordinary Shares being

- rounded ‘up or down to the nearest whole number, for which purpose the Directors may -
-capitalise such sum-as they:may, in their absolute discretion, determine by paying up in full .
~,such:number of unissued. Ordmary Shares of 0.02 pence each, to be allotted credited as .t

fuily paid, as may be; necessary, including to satisfy the rounding up of any such otherwnse
fractional entltlements),

Admission) be capitalised by paying up in full unissued Ordinary Shares of 0.02 pence each
to be allotted credited as fully paid to shareholders on the register of members of the
Company immediately prior to Admission on the basis of 99 Ordinary Shares of 0.02 pence
each for every 1 Ordinary Share of 0.02 pence held by such shareholders;

immediately following the allotment of shares pursuant to paragraph 3.2, the Ordinary
Shares of 0.02 pence each in the capital of the Company be automatically consolidated into
Ordinary Shares of 1 pence each, on the basis of 1 Ordinary Share of 1 pence for every 50
Ordinary Shares of 0.02 pence each;

new articles of association in the form contained in the draft articles of association
produced to the meeting {(marked 'A') and initialled by the chairman for the purposes of
identification be adopted as the articles of association of the Company in substitution for
and to the exclusion of all previous articles of association;

the authorised share capital of the Company be increased to £2,000,000 (immediately after

the taking effect of paragraph 3.8 below) by the creation of an additional 100,030,000

Ordinary Shares of 1 pence each having the rights and being subject to the restrictions and
obligations set out in the articles of association to be adopted by paragraph 3.4;

the Directors be and are hereby generally and unconditionally authorised for the purposes
of section 80(1) of the Companies Act 1985 (the "Act") to exercise all the powers of the
Company to allot relevant securities (within the meaning of section 80(2) of the Act) as
shall be determined by the Directors up to an aggregate nominal amount of £1,991,913.38

-1 -
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provided always that in the case of any allotment (other than allotments of (i) Ordinary
Shares pursuant to or as contemplated by any agreement relating to an offering of
Ordinary Shares (the "Offer") proposed to be made between, inter alia, the Company,
Credit Suisse First Boston (Europe) Limited, Credit Suisse First Boston Equities Limited and
Nomura International plc in connection with Admission, (ii) Ordinary Shares of 0.02 pence
each pursuant to paragraph 3.2 or (iii) Ordinary Shares of 1 pence each pursuant to
paragraph 3.8 (together, the "Initial Allotments”)) such authority shall be limited to the
allotment of relevant securities up to an aggregate nominal amount equal to one third of
the aggregate nominal amount of all Ordinary Shares of 1 pence each issued and fully paid
immediately after Admission, and provided further that such authority shall expire on the
date falling 15 months after the date of Admission or, if earlier, at the conclusion of the
Company's annual general meeting to be held in 2005 (save that the Company may allot
relevant securities pursuant to an offer or agreement entered into prior to such expiry),
and such authority to be in substitution for any and all authorities previously conferred
upoh the Directors for the purposes of section 80 of the Act;

1.7 the Directors be and are hereby generaily and unconditionally empowered to allot equity
securities for cash pursuant to the authority referred to in paragraph 3.6 as if the pre-
emption rights in section 89(1) of the Act did not apply provided that such power shall be
limited to:

(a) the Initial Allotments;

(b) the allotment of equity securities for cash in consideration with or pursuant to a
rights issue or any other offer in favour of the holders of equity securities and other
persons entitled to participate therein in proportion to the respective amounts of

» “° equity securities then held by them, but subject to' such exclusion§ ‘or ‘otHer

© ¥~ arrangements as the Directors may consider necessary, expedient or 'app’rop'nate to.

v and - o
(¢) the allotment of equity securities for cash up to an aggregate nominal ém‘bunt ‘equal
T to 5 per cent. of the aggregate nominal amount of all Ordmary Shares }ssued and

" fully paid immediately ‘after Admission,
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provided that such power shall expire on the date falling 15 months after the date of
Admission or, if earlier, at the conclusion of the Company's annual general meeting to be
held in 2005;

1.8 all of the issued Management Shares (as defined in the articles of association of the
Company in existence at the date hereof immediately prior to the adoption of the new
articles pursuant to paragraph 3.4 (the “Current Articles”)) be redeemed by the
Company using the proceeds of the Offer, and that the holders of the Management Shares
be issued such number of Ordinary Shares as calculated in accordance with the provisions
of article 7.A.2.1 of the Current Articles.

Martyn Williams
Company Chairman

Presented by: Ashurst
Broadwalk House
5 Appold Street
London EC2A 2HA
Tel: 020 7638 1111
Ref: DPAJ/ARKO2.00001
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THIS DEED is made on )/\/ FM

BETWEEN:

(D

IMPERIAL COLLEGE INNOVATIONS LIMITED (“Innovatio
England (No. 2060639) whose registered office is at Sherfield B
College, Exhibition Road, London SW7 2AZ; and

(2)  ARK THERAPEUTICS LIMITED (“Ark”) registered in England (No.3351628)
whose registered office is at 1 Fitzroy Mews, London W1T 6DE; and

(3) ARK THERAPEUTICS GROUP LIMITED (“Ark Group”) registered in England
(No. 4313987) whose registered office is at 1 Fitzroy Mews, London W1T 6DE

BACKGROUND:

(A) Innovations is a wholly-owned subsidiary of Imperial College of Science, Technology
and Medicine (“Imperial™). Imperial developed and owned the Confidential Data (as
defined below). Imperial has assigned to Innovations all its right, title and interest in
the Confidential Data.

(B)  Ark is the registered proprietor of or applicant for the Cachexia Patents (as defined
below) for the use of ACE inhibitors in the treatment of various disorders. Ark is a
wholly owned subsidiary of Ark Group.

(C)  In October 1998, Innovations disclosed the Confidential Data to Ark pursuant to terms

negotiated between Innovations and Ark. The parties have now agreed the terms of the -
disclosure on a binding basis in this Agreement. Such terms include the allotment to

Innovations of certain shares in Ark Group and the payment of royalties to ...

Innovations.

THIS DEED WITNESSETH AS FOLLOWS:

1

1.1

Definitions
In this Agreement unless the context otherwise requires:

“Accounting Dates” means 31 March, 30 June, 30 September, 31 December in each
Year during the Term,;

“Accounting Period” means the 3 month period immediately preceding the relevant
Accounting Date;

“Active Ingredient” means:
(a) Imidapri! and derivatives of Imidapril; and

(b)  all inhibitors of the renin-angiotension system for use in the treatment of
muscle-wasting and/or cachexia (but not for the avoidance of doubt any other
indications  including lipodystrophy, . HARS  (HIV-related adipose
redistribution syndrome) and related disease states) arising from any cause
(including AIDS, HIV-infection, cancer and heart failure);




“Affiliate” means in relation to a party any company, academic institution or business
entity controlled by, controlling, or under common control with that party. For this
purpose, “control” means the right to exercise or the right to be able to exercise or the
right to acquire the power to direct the policies and affairs of a party whether by
statute, governmental device or regulation, contract or ownership or direct or indirect
control of the majority of voting rights in such party;

“Agreement” means this deed,

“Business Day” means a day (other than a Saturday or Sunday) on which the banks
are ordinarily open for business in the City of London;

“Cachexia Patents” means any one or all of the patents and applications listed in Part
1 of Schedule 2 and any patents which derive from or claim priority from such
applications or which claim priority from any of the Superseded Patents, or any
divisions, grants, reissues, extensions, renewals, continuations, continuations in part
thereof together with any Supplementary Protection Certificates in the Field granted to
Ark, its Affiliates or Licensees in respect thereof;,

“Commencement Date” means the date of this Agreement;

“Confidential Data” means the data in Schedule 1 hereto which was presented as
gxamples 3 to 5 in International Patent Publication WO 99/20260 as published on 29
April 1999;

“Confidential Information” means commercial, financial, marketing, technical or
other information, know-how, trade secrets and other information in any form or.
medium including any and all such information disclosed by one party to the other
pursuant to its obligations under this Agreement, whether disclosed orally or in writing
before or after the date of this Agreement, which either in its entirety or in the precise
configuration or assembly of its components, is not publicly available;

“Consideration Shares” means 175,000 ordinary shares of 0.02 pence each in Ark
Group defined as “Ordinary Shares” in the articles of association of Ark Group (a
copy of the current version of which is attached as Schedule 4 hereto);

“Field” means the clinical indications of muscle-wasting and cachexia. For the
avoidance of doubt the Field shall not include any other clinical indications including
lipodystrophy, HARS (HIV-related adipose redistribution syndrome) and related
disease states;

“Financial Year” means any twelve month period starting on 1 January in any year of
the Term,

“Force Majeure” means any event outside the reasonable control of either party
affecting its ability to perform any of its obligations under this Agreement including
Act of God, fire, flood, lightning, war, revolution, act of terrorism, riot or civil
commotion;

“Freedom-to-Operate Licence” means a licence granted by Ark, its Affiliates or any
assignee of the Cachexia Patents to a third party under the claims of the Cachexia
Patents for the development, manufacture, use, import or sale of therapeutic products
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in the Field, where such products have not been developed, manufactured, used,
imported or sold in any substantial way or in any substantial part by Ark, its Affihates
or assignees of the Cachexia Patents;

“Improvement” means any development, improvement, modification or adaptation
made to any of the Cachexia Patents or the Confidential Data by Innovations or any of
its Affliates;

“Know-How” means any Ark or Ark Group technical information, knowledge,
inventions, experience, data, regulatory dossiers, manufacturing data and processes
and other information or materials relating to the development, manufacture
importation, use or sale of Products;

“Letter” means the letter from Wragge & Co to Ark dated 1 September 2003;

“Licence Receipts” means any amount received by Ark, its Affiliates and/or
assignees of the Cachexia Patents as consideration for grant of a licence under or
assignment of the Cachexia Patents and/or Know-How in the Field including upfront
fees, annual fees, milestone payments, royalties and any other form of consideration,
but excluding any royalties paid by a Licensee to Ark or its Affiliates in respect of Net
Sales (including any royalties paid in advance of the sale or supply of Products er any
amounts paid in lieu of any royalties unpaid as a result of a failure by any Licensee to
achieve any minimum sales targets agreed with such Licensee). For the avoidance of
doubt, royalties paid to Ark under a Freedom-to-Operate Licence shall be included -
within Licence Receipts;

“Licensee” means any licensee, sub-licensee, or asmgnee of any of the Cachexia
Patents and/or Know-How in the Field; :

“Net Sales” means the gross amount received or invoiced (including any lump sum,
milestone or other payments) by Ark, its Affiliates and/or Licensees (except those
Licensees acting only under a Freedom-to-Operate Licence) in relation to the sale
and/or supply of Products in the Territory (but excluding Licence Receipts and any
amounts received or invoiced in relation to a Freedom-to-Operate Licence) less any
VAT, any other applicable sales tax, or customs duties or levies actually paid in
connection with the sale or supply of the relevant Products (but excluding what are
commonly known as income taxes) and less any cash or other discounts or rebates, or
allowances for defective products or returns given or granted by Ark or its Affiliates
or relevant Licensees in respect of any Product. Gross amounts received or invoiced
(including any lump sum, milestone or other payment) by Tanabe from sale and/or
supply of Product to independent third parties in the countries listed in Schedule 3 for
the treatment of patients in those countries shall not be taken into account for this
purpose and therefore shall be excluded from the definition of Net Sales;

“Product” means any product formulation or substance (in any form) in the Field
which falls within any of the claims of the Cachexia Patents at the Commencement
Date including the Active Ingredient. For the avoidance of doubt it is acknowledged
by Ark that both Imidapril and Ark’s product known as EG006 fall within the claims
of the Cachexia Patents at the Commencement Date;
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1.6

2.1

“Royalties” means the payments calculated in accordance with clauses 5.1(b), (¢) and

(d;

“Superseded Patents” means the superseded patent applications listed in Part 2 of
Schedule 2;

“Supplementary Protection Certificates” means a certificate granted pursuant to
Article 10 of Council Regulation No. 1768/92/EC of 18 June 1992 in respect of a
medicinal product approved for sale or supply under a relevant marketing
authorisation together with rights granted under any analogous legislation or
regulation in other territories;

“Tanabe” means Tanabe Seiyaku Company Limited of 2-10 Dosho machi 3 chome,
Chuo ku, Osaka, Japan, its Affiliates and/or its Licensees;

“Term” means the term of this Agreement as defined in clause 6 below;
“Territory” means the world;

“Year” means the period of 12 months commencing on the Commencement Date and

~ on each successive anniversary of the Commencement Date and ending on the day

before each successive anniversary of the Commencement Date.

The headings to clauses are inserted for convenience only and shall not affect the
interpretation or construction of thls Agreement. :

Words imparting the singular shgll include the plural and vice versa. References to-
persons include an individual, company, corporation, firm or partnership. .

All sums payable under this Agreement are exclusive of VAT or any other applicable

tax or duty payable upon such sums which shall be added if appropriate at the rate

‘prevailing at the relevant tax point.

323 (29

The words and phrases “other”, “including” and “in particular” shall not limit the
generality of any preceding words or be construed as being limited to the same class as
any preceding words where a wider construction is possible.

References to any statute or statutory provision shall include (i) any subordinate
legislation made under it, (ii) any provision which it has superseded or re-enacted
(whether with or without modification), and (iii) any provision which subsequently
supersedes it or re-enacts it (whether with or without modification).

Grant of Rights to Ark

Subject to clause 2.4, Innovations confirms that with effect from 16 October 1998 it
granted to Ark a sole, irrevocable and perpetual licence to use the Confidential Data
for any purpose and to permit any third party to use the Confidential Data in the Field
in the Territory. Innovations will prior to the grant of any patents which claim priority
from International Patent Publication WO 00/21509 arrange for the deletion of the
Confidential Data from all pending applications therefor, following which such licence
will become an exclusive licence. In the meantime, Innovations will not exploit its
rights in the Confidential Data and will only use them insofar as it is necessary for the

4
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2.3

2.4

3.1

3.2

continued existence of such pending applications.

Ark may sub-license its rights to use the Confidential Data to make or sell Products
provided that:

(a)  Ark shall consult with Innovations in the event Ark becomes aware that any
Licensee is failing to comply with such provisions in the sub-licence as relate
to the provisions in this Agreement and shall consider in good faith any
representations made by Innovations as to what actions Ark may take in order
to require any such Licensee to comply with such provisions; and

(b)  Within 30 days of the grant of any such sub-licence, Ark shall notify
Innovations of the grant of such sub-licence and Ark shall provide to
Innovations a true copy of such sub-licence if Ark is entitled so to do and for
this purpose Ark shall use all reasonable endeavours to ensure that it is so
entitled.

Save as set out in this Agreement, Ark has no other right to sub-license its rights to use
the Confidential Data.

Innovations reserves the non-exclusive right for it and its Affiliates to use the
Confidential Data for the purposes of academic research and teaching.

Licensing of the Cachexia Patents

Ark grants to Innovations and its Affiliates a non-exclusive, royalty-free, irrevocable
and perpetual licence to use the Cachexia Patents solely for the purposes of academic
research and teaching.

In the event that Ark licenses the right to use the Cachexia Patents and/or Know-How
to make, use or sell Products it shall:

(2 within 30 days of the grant of any such licence, provide to Innovations a frue
copy of such licence (if it is entitled to do so), or in the event that it is not
entitled to do so, within that same 30 day period notify Innovations of the
substantive terms of such licence (if it is so entitled and for both these purposes
Ark shall use all reasonable endeavours to ensure that it is so entitled), or, in
the event that it is not entitled to do either, within that same 30 day period
notify Innovations of the grant of such licence; and

(b) promptly notify Innovations in the event that there is any difficulty in
collecting Licence Receipts and royalties from its Licensee and consult with
Innovations in good faith as to what actions Ark should take in order to ensure
that such Licensee complies with its obligations under the licence.

Improvements

For a period of three years from the Commencement Date, in the event that
Innovations becomes aware of any Improvement or if it acquires any Improvement
which might reasonably be of commercial interest to Ark, Innovations shall, and shall
use its reasonable endeavours to procure that all of its Affiliates shall, disclose to Ark
in confidence and in such detail as Ark may reasonably require all such Improvements,
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5.1

to the extent it is entitled to do so (and for this purpose Innovations shall use all
reasonable endeavours to ensure that it is so entitled).

Innovations shall not and shall use its reasonable endeavours to procure that its
Affiliates shall not publish any information relating to any Improvements required to
be disclosed to Ark in accordance with clause 4.1 until such time as Ark has had a
reasonable period (not exceeding 30 Business Days) in which to evaluate such
Improvements. If entitled to do so and, if requested within such period so to do,
Innovations shall grant Ark a right of first refusal to take a licence of any such
Improvements on commercial terms to be agreed between the parties as between a
willing buyer and a willing seller. During negotiations for any such licence,
Innovations shall not and shall use its reasonable endeavours to procure that none of
its Affiliates shall publish the same or do anything that might prejudice the validity of
any patents that might subsequently be granted in respect of any such Improvements.
Insofar as Innovations grants Ark first refusal to take such a licence, and if such a
licence from Innovations to Ark is not executed within 60 Business Days thereafter,
Innovations shall be released from any obligations in respect of the Improvements in
question.

Payments and Allotment of Shares

In consideration of the settlement set out in clause 16.3 and of the licence to be
granted by Innovations to Ark in respect of the Confidential Data:

(a) Ark shall pay Innovations £50,000 (fifty thousand pounds sterling), within 5
Business Days of the Commencement Date as a contribution to Innovations'
legal fees and costs in respect of the matters settled pursuant to this Agreement;

(b) Subject to clauses 5.2 and 8.2 below, Ark will niake royalty payments to
Innovations in relation to the sale or supply of Products by Ark or its Affiliates
as follows:

(1) 1% (one per cent) of all Net Sales in any Financial Year during the
Term up to and including an aggregate total Net Sales value of
£500,000,000 (five hundred million pounds sterling) for such Financial
Year; and

(1) 2% (two per cent) of all Net Sales in any Financial Year during the
Term exceeding an aggregate total Net Sales value of £500,000,000
(five hundred million pounds sterling) for such Financial Year.

(©) Subject to clauses 5.2 and 8.2 below, Ark will make royalty payments to
Innovations in relation to the sale or supply of Products by its Licensees in any
particular part of the Territory which has been separately licensed under the
Cachexia Patents and/or Confidential Data to a Licensee or Licensees, which
licence or series of licences granted to such Licensee or Licensees may fairly
and reasonably be regarded as separate and independent of other licences
granted to Licensees in neighbouring parts of the Territory, whether as a result
of geographical, political, commercial or economic reasons (“Licensed
Territory”™), as follows where:




(d)

P = Net Sales by the authorised Licensees in the Licensed
Territory in countries in which any of the Cachexia
Patents subsist

T = Total Net Sales by the authorised Licensees in the
Licensed Territory; and

1) on Net Sales in any Financial Year during the Term up to and including
an aggregate total Net Sales value of £500,000,000 (five hundred
million pounds sterling) for such Financial Year where

(aa) if —g— is more than 75%, then the royalty shall be 1% of Net

Sales by the authorised Licensees in such Licensed Territory; or

(bb)  if ? is less than or equal to 75%, then the royalty shall be the

product of (1% x -};) of Net Sales by the authorised Licensees

in such Licensed Territory; or

(cc)  if there are no Cachexia Patents in such Licensed Territory, the
royalty shall be 0% of Net Sales in such Licensed Territory.

(i) 2% (two per cent) of all Net Sales in any Financial Year during the
Term exceeding an aggregate total Net Sales value of £500,000,000
(five hundred million pounds sterling) for such Financial Year.

Subject to clauses 5.2 and 8.2 below, Ark will make payments to Innovations
in respect of Licence Receipts as follows:

(1) 5% (five per cent) of Licence Receipts during the Term up to and
including an aggregate amount received by Ark or its Affiliates of
£10,000,000 (ten million pounds sterling);

(i) 1% (one per cent) of Licence Receipts during the Term in excess of an
aggregate amount received by Ark or its Affiliates of £10,000,000 (ten
million pounds sterling).

in both cases where such Licence Receipts are consideration for a licence or
assignment under the Cachexia Patents and/or Know-How which is not a
Freedom-to-Operate Licence; and

(i)  30% (thirty per cent) of Licence Receipts from Licensees received by
Ark or its Affiliates in consideration for the grant of Freedom-to-
Operate Licences.

For the avoidance of doubt, Innovations shall not be entitled to receive
payment under both clauses 5.1(d)(i) and (ii) on the one hand and 5.1(d)(iii) on
the other.




(&)  Ask Group shall allot the Consideration Shares to Innovations and on the
Commencement Date Ark Group shall deliver to Innovations:

()

(i)

a share certificate in respect of the Consideration Shares duly executed
and completed in favour of Innovations;

duly executed powers of attorney or other authorities under which the
certificate for the Consideration Shares has been executed together with
certified copies of:

(aa) the minutes recording the resolution of the board of directors of
Ark Group authorising the allotment and issue of the
Consideration Shares and the execution of the certificate for the
Consideration Shares in respect of them;

(bb) the register of members of Ark Group showing Innovations as
holder of the Consideration Shares;

(cc)  duly executed consents of the holders of the A ordinary and B
ordinary shares in Ark Group under the shareholders’
agreement and articles of association of Ark Group to the issue
of the Consideration Shares to Innovations; and

(dd) duly executed consents of any person or authority required in
respect of the issue of the Consideration Shares to Innovations.

5.2  In relation to the calculation of royalty payments pursuant to clause 5.1 above, the
following provisions shall apply:

(2) In the event that non-monetary consideration is received in respect of Licence
Receipts, and

(M

(i)

such non-monetary consideration is readily realisable for monetary
consideration, Ark shall realise such part of the consideration sufficient
to pay an amount equal to the payments due hereunder in respect
thereof less Ark's costs in realising such part of the consideration (such
part of the consideration to be defined for the purposes of this clause as
the "Relevant Proportion") to Innovations and shall pay the sum derived
from realising the Relevant Proportion in accordance with clause 8
below; or -

such non-monetary consideration is not readily realisable for monetary
consideration, Ark shall: :

(aa) if it is entitled to do so, transfer the Relevant Proportion to
Innovations or, if it is not entitled to do so, hold the Relevant
Proportion on trust for Innovations until such time as a transfer
can be made or the Relevant Proportion realised into monetary
terms whereupon it shall, at its discretion, either make the
transfer to Innovations or realise the Relevant Proportion and
pay the sum derived from realising the Relevant Proportion to
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)

(©

(d)

Innovations, in either case within 30 Business Days of such
date; and

(bb) co-operate with Innovations to enable Innovations to realise the
Relevant Proportion received in non-readily realisable form and
shall use its reasonable endeavours to realise such consideration
in a cost-effective and timely manner. Further, Ark will use its
reasonable endeavours to avoid unnecessarily accepting any
restrictions on the ability of Atk or Innovations to realise the
Relevant Proportion.

In each case, if the Relevant Proportion is not agreed, it is to be determined by
an independent auditor selected by Ark and accepted by Innovations, such
acceptance not to be unreasonably withheld.

For the purposes of clauses 5.1(d)(1) and (11) Licence Receipts shall not include
any amounts received or invoiced in respect of Net Sales, for which the
provisions of clauses 5.1(b) and (c) shall apply, nor any amounts received or
invoiced in respect of Freedom-to-Operate Licences, for which the provisions
of clause 5.1(d)(iii) shall apply.

With respect to the supply or transfer of any Products between Ark and any of
its Affiliates or relevant Licensees, "Net Sales” shall be calculated based on the
final sale or supply of such Products by Ark, its Affiliates or Licensees (as the
case may be) to an independent third party.

Where any Products are used by or made available to any third parties by Ark
or its Affiliates or relevant Licensees other than by outright sale at a bona fide
arms-length price, in calculating "Net Sales” there shall be substituted for the
invoiced or received amount an amount equal to the total amount invoiced or
received by or on behalf of Ark or its Affiliates or relevant Licensees for an
equivalent quantity of the Products sold or offered for sale at a bona fide arms-
length price on the last occasion on which a sale or offer for sale of the
Products occurred or, in the event that no sales of the Products at a bona fide
arms-length price have occurred, the amount shall be the higher of the actual
cost of manufacture plus 30% or the amount invoiced or received by Ark or its
Affiliates or relevant Licensees to their customers for the sale or supply of the
Products.

If Ark or any of its Affiliates decide, or if Ark becomes aware that any of its Licensees
has decided, not to pursue or continue research and development into, or the
manufacture or sale of, any Product (either in total or in respect of a particular use,
application or clinical indication), Ark will notify Innovations in writing of such
decision within a reasonable time of making such a decision or becoming aware of it
(as the case may be). If requested to do so by Innovations, Ark will consider the terms
proposed by Innovations on which Innovations (including any collaboration partners)
may (either alone or together with Ark) take over and pursue any such research,
development, manufacture or sale.
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7.1

7.2
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7.4

8.1

Duration

This Agreement will come into force on the Commencement Date and shall continue
in force within each and every country in the Territory until the later of the period of
10 years from the first commercial sale of Product within each such country or until
the date of expiry of the last to expire of the Cachexia Patents within each such
country whereupon this Agreement shall terminate in such country of the Territory
save for those terms which expressly or by their nature survive termination or expiry
of this Agreement and without prejudice to the accrued rights of any party to this
Agreement.

Exploitation of the Cachexia Patents

Ark undertakes to use all reasonable endeavours to promote the manufacture and sale

~ of the Products in the Territory (other than the territories listed in Schedule 3 hereto)

and to take all reasonable commercial steps to optimise the sale of the Products taking
into account the nature of Ark's business, the nature of the technology covered by the
Cachexia Patents and all other relevant circumstances at the time.

Ark shall provide within 60 Business Days of the date of this Agreement and at least
annually thereafter to Innovations a written report summarising all current and
projected activities taken or to be taken by Ark or its Licensees to promote the
Products and to optimise their sales pursuant to the obligations set out in clause 7.1.

Ark shall at the request of Innovations inform Innovations of whether an application
for marketing authorisation or other regulatory approval in respect of the Products has
been or is to be submitted to any relevant authorising body anywhere in the Territory: .
provided that Ark is entitled to release such information (and for this purpose Ark
shall use all reasonable endeavours to ensure that it is so entitled).

Ark shall inform Innovations whenever any such application for marketing
authorisation or other regulatory approval is granted or rejected by the relevant
authorising body thereby enabling the Products to be marketed or preventing the
Products from being marketed in the jurisdiction in question provided that Ark is
entitled to release such information (and for this purpose Ark shall use all reasonable
endeavours to ensure that it is so entitled).

Accounting and Records and Payment
Royalties shall be payable in arrears:

(a) for those arising from sales of the Products by Ark or its Affiliates within 30
Business Days of each of the Accounting Dates in respect of all Net Sales
arising in the immediately preceding Accounting Period; and

(b)  for those arising from sales of the Products by Licensees within 45 Business
Days of each of the Accounting Dates in respect of all Net Sales arising in the
immediately preceding Accounting Period or within 15 Business Days after
Atk has received the payment from the Licensee whichever is the later (Ark
having used its reasonable endeavours to obtain such payment as soon as
reasonably practicable following each of the Accounting Dates).

10
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Ark shall be entitled to make deductions from Royalties payable under this Agreement
in respect of bad debts.

8.2  Within 30 Business Days of each Accounting Date, Ark shall deliver to Innovations a
statement in writing showing the Royaliies payable for the immediately preceding
Accounting Period and giving such particulars as are reasonably necessary to show
how such Royalties (and any deductions therefrom) have been calculated. The parties
agree that in the absence of evidence to the contrary the following assumptions in
relation to the calculation of Royalties (and any deductions therefrom) shall apply:

(a)

(b)

()

if in any particular country in the Territory, the only approved clinical
indication granted to Ark, its Affiliates or Licensees is for the use of the Active
Ingredient in the Field, then all sales of Product incorporating the Active
Ingredient in such country shall be deemed to be Net Sales (and therefore liable
to Royalties under clause 5);

if in any particular country in the Territory, the only approved indication
granted to Ark, its Affiliates or Licensees is for the use of the Active Ingredient
not in the Field, then all sales of Product incorporating the Active Ingredient in
such country in the Territory shall be deemed not to be Net Sales (and therefore
free from Royalties under clause 5);

if in any particular country in the Territory there are approved indications

 granted to Ark, its Affiliates or Licensees for the Active Ingredient both in the
- Field and outside it, then Ark shall be entitled to rely on the data (in respect of
use of the Active Ingredient both in the Field and outside it) provided by IMS
. (or similarly recognised data publishing organisation) in order to determine
: which sales of Product incorporating the Active Ingredient shall be liable to

Royalties under clause 5. Where such data is not available within 30 days of
the end of the Accounting Period, Ark may rely on the corresponding data for
the immediately preceding Accounting Period. Subsequently, upon receipt of
the data for the Accounting Period in question, Ark will notify Innovations and
make a further payment or deduction (as the case may be) in accordance with
clause 8.5. In the absence of data from IMS (or similarly recognised data
publishing organisation) or if Ark reasonably believes such analysis will result
in a materially misleading calculation, the parties will proceed on the basis of
assumptions to be agreed by them at the time.

8.3  All consideration due under this Agreement:

()

(b)

is exclusive of VAT which where applicable will be paid by Ark to Innovations
in addition;

except for the Consideration Shares, shall be paid in pounds sterling (unless
and until sterling is replaced by the Euro at which time payment shall be made
in Euros at the then legislated Euro to pounds sterling conversation rate) either
by cheque or in cash by transferring an amount in aggregate to the following
account number 87777770, sort code 51-50-01, account name Imperial College
Innovations Limited, held with National Westminster Bank Plc, 18 Cromwell
Place, London SW7 2LB. In the case of income received by Ark in a currency
other than pounds sterling, the Royalty shall be calculated in the other currency

11




8.4

8.5

8.6

and then converted into equivalent pounds sterling at the buying rate of such
other currency as quoted by National Westminster Bank Plc in London as at
the close of business on the last Business Day of the Accounting Period with
respect to which the payment is made;

©) shall be paid without deduction of income tax or other taxes charges or duties
that may be imposed, except insofar as Ark, its Affiliates or Licensees is
required to deduct the same to comply with applicable laws. The parties shall
cooperate and take all steps reasonably and lawfully available to them (short of
commencing proceedings of any sort and without incurring substantial
expense) to avoid deducting such taxes and to obtain double taxation relief. If
Ark, its Affiliates or Licensees is required to make any such deduction Ark
shall provide Innovations with such certificates or other documents as it can
reasonably obtain to enable Innovations to obtain appropriate relief from
double taxation of the payment in question; and

(d)  shall be paid by the due date, failing which Innovations may charge interest on
any outstanding amount on a daily basis at a rate equivalent to three (3) per
cent above the National Westminster Bank plc base lending rate then in force.

Innovations may from time to time by notice in writing require that Ark provide a
certificate from an independent auditor verifying the statements delivered by Ark
under clause 8.2 above, such certificates to be provided at Innovations’ expense save
in the case where an under-payment of Royalties of 5% or more is shown in which
event such certificate shall be provided at the expense of Ark.

In the event that either pany discovers that an under or over payment of the Royalty « -

has occurred they will promptly notify the other and the amount of any under payment
will be paid with, or the amount of any over payment will be deducted from, the next
payments of Royalty due under this Agreement. However, in the event of any such
over or under payment being discovered following the final payment of Royalty due in
respect of any country, Innovations shall return the excess or Ark shall make up the
shortfall as the case may be within 90 days of expiry of the Agreement in the country

in question. '

Ark shall at all times keep or cause or procure to be kept for at least six years accounts
and supporting documentation of all Products produced and/or sold, used or disposed
of by or on behalf of Ark, its Affiliates or Licensees and the Net Sales thereof in its
possession custody or control containing such data as is reasonably required for the
computation and verification of the Royalties and all other sums payable under this
Agreement. In respect of sales data and other information relating to Products
produced and/or sold, used or disposed of by Licensees, Ark shall use all reasonable
endeavours;

(a) to ensure that it is entitled to obtain such documents from its Licensees; and

(b)  to make disclosure to Innovations of all such data reasonably required for the
computation and verification of Royalties and all other sums payable under this
Agreement or, at Ark’s sole discretion, to procure such disclosure to an
independent auditor selected by Ark and acceptable to Innovations (which
acceptance shall not be unreasonably withheld) for such purpose.

12
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8.7

9.1

9.2

Ark shall give to or procure for such independent auditor every reasonable facility no
more than once in any 12 month period during normal business hours to inspect all
accounts, records and supporting documentation kept in accordance with clause 8.6
and to make copies or to take extracts from these accounts, records and supporting
documentation. Such independent auditor shall be required by Innovations to keep
any information thus received confidential and not to disclose to Innovations any
Confidential Information relating to Ark, its Affiliates or Licensees but shall merely
report on any under or over payment discovered as a result of his inspection.

Warranties and Indemnities

Innovations represents and warrants to Ark and Ark Group that, as at 16 October 1998,
it was the beneficial owner of the Confidential Data and Innovations and its Affiliates
had the right, power and title to disclose it to Ark, that it has given no other person any
permission to use any of it save as expressly permitted hereunder, that it is unaware of
any use by any third party of the Confidential Data, that Ark was entitled o include it
in International Patent Publication WO 99/20260 published on 29 April 1999, and that
it has the right, power and title to enter into this Agreement, including the right to
grant the licence under clause 2 above. For the avoidance of doubt, the publication of
the Confidential Data or any part thereof in an academic journal after 16 October 1998
shall not be a breach of this clause 9.1 as regards the warranty relating to the use by a
third party of the Confidential Data.

Ark shall indemnify Innovations and its Affiliates in full against all claims, actions,
proceedings, penalties, costs’(including reasonable legal costs), expenses, losses or
damage whether direct, indirect, economic (including loss of profit and loss of
business opportunity), or consequential, suffered by Innovations or its Affiliates
arising out of any claim for breach of contract or misrepresentation by Tanabe or any
tortious proceedings for personal injury or death resulting from Ark's and/or its
Affiliates development, manufacture, import, use and/or sale of Products, brought
against Innovations or its Affiliates by a third party ("Claims") except insofar as the
Claims arise from any material breach by Innovations of its warranty under clause 9.1
(as regards any claim by Tanabe) or arise from any invalidity or defect in the
Confidential Data (as regards Ark and/or its Affiliates’ activities) and provided that
Innovations and its Affiliates:

(@ give notice to Ark of any such Claims forthwith upon becoming aware of the
same;

(b) give Ark the sole conduct of the defence to any such Claims and do not at any
time admit lability or otherwise settle or compromise or attempt to settle or
compromise such Claims except upon the express instructions of Ark;

(c) act in accordance with the reasonable instructions of Ark and give Ark (at
Ark's expense) such assistance as it shall reasonably require in respect of the
conduct of the said defence including without prejudice to the generality of the
foregoing, the filing of all pleadings and other court process and the provision
of all relevant documents; and

(d)  mitigate any losses or damages in respect of such Claims in accordance with
their common law duty to do so. :

13
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9.4

10
10.1

Ark represents and warrants that:

(a)
(b)
(©)

(d)

it has the right, title and power to enter into this Agreement;
its product known as EG006 comprises a salt form of Imidapril;

Schedule 2 comprises a complete list of all patents and patent applications
which claim priority from the Superseded Patents or any of them; and

save for those patents and patent applications listed in Schedulie 2, there are at
the Commencement Date no patents or patent applications owned by Ark or its
Affiliates which include any claims relating to the Active Ingredient in the
Field.

Ark Group represents and warrants to Innovations that:

(@)
(b)

©

(d)

()

®

it has the right, title and power to enter into this Agreement;

it has sufficient authorised and unissued Ordinary Shares (as defined in the
articles of association of Ark Group) of 0.02 pence each from which to allot
and issue Consideration Shares to Innovations and that it has obtained all
necessary authorities and consents for the issue of the Consideration Shares to
Innovations; '

the articles of association and shareholders’ agreement of Ark Group as at the
Commencement Date are set out in Schedule 4;

save for any amendments required to enable an initial public offering of the
shares of Ark Group (“IPO”), including (i) the termination of the shareholders’
agreement, (ii) the removal of all classes of shares other than Ordinary Shares;
and (iii) the replacement of the articles of association with standard public
company articles, each on the occurrence of an IPO, it has not entered nor
proposes to enter into any agreement which might change the rights of any
shareholders of Ark Group or which change the rights attaching to any class of
shares from those set out in the articles of association and shareholders’
agreement set out in Schedule 4;

the shareholders and shareholdings and options granted in respect of shares in
Ark Group as at the Commencement Date are set out in Schedule 5; and

it is the full legal and beneficial owner of all of the issued shares in Ark and it
has not issued any shares nor granted any options for shares of Ark Group or
Ark to be issued, allotted or acquired to or by any third party other than those
disclosed in Schedule 5 hereto.

‘Further Assurance

Ark Group shall execute or, so far as is within its power, procure that any relevant
third party shall execute all such documents and/or do or, so far as each is able,
procure the doing of such acts and things as Innovations shall after the
Commencement Date reasonably require in order to give effect to this Agreement and
any documents entered into pursuant to it (in particular without limitation the
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11.1

11.2

11.3

12
12.1

12.2

allotment and issue of the Consideration Shares to Innovations) and to give to
Innovations the full benefit of all the provisions of this Agreement.

Grant and Maintenance of the Cachexia Patents

Ark shall, taking into account the nature of the technology covered by the Cachexia
Patents, the nature of Ark's business and all other relevant circumstances prevailing at
the time:

(a) diligently prosecute the patent applications within the Cachexia Patents to
obtain the grant of patent protection for the Cachexia Patents in those territories
in which applications have been made; and

(b)  maintain the Cachexia Patents once granted in force in those territories in
which Ark has obtained patent protection;

in each case insofar as Ark considers in its sole discretion commercially expedient to
do so.

In the event that Ark decides to abandon or cease to maintain any of the Cachexia
Patents or pending applications therefor, it shall give Innovations notice of at least 20
Business Days of its intention to do so, and Innovations may, within such period,
request that Ark assign such patents or applications to Innovations. Ark shall consider
such request and shall notify Innovations of its decision in relation thereto, indicating
(if appropriate) the terms upon which Ark may be prepared to make any such
assignment. : >

If at any time during this Agreement Innovations or any of its Affiliates shall

" {otherwise than as a result of being compelled to do so by the order of a court or other °
~ tribunal having the power to do so) directly or indirectly oppose or:assist any third

party to oppose the grant of a patent on any patent application within the Cachexia
Patents or disputes or directly or indirectly assists any third party to dispute the
validity of any patent within the Cachexia Patents, or any of the claims thereof, Ark
shall be entitled forthwith immediately to terminate its obligations under this
Agreement to Innovations by notice to Innovations and if Ark does so terminate,
Innovations shall likewise be released from all its obligations under this Agreement,
save in respect of each party, those set out in clauses 13 and 16.3.

Infringement of the Cachexia Patents

Innovations shall give notice in writing to Ark of any infringement or threatened or
potential infringement of the Cachexia Patents or any other acts of which Innovations
is aware or reasonably suspects might constitute an infringement of the Cachexia
Patents (or any claim by a third party that the Products infringe their rights) promptly
upon any such matter coming to Innovations’ attention from time to time.

Ark shall decide in its absolute discretion whether and what steps should be taken to
prevent or terminate any infringement of the Cachexia Patents whether such steps are
threatened, potential or actual including whether proceedings should be instituted,
continued or defended, and nothing in this Agreement shall oblige Ark to take any
such action.
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12.3

13
13.1

13.2

133

134

If Ark decides not to take any action to prevent or terminate any infringement of any
of the Cachexia Patents or to defend any proceedings relating to the Cachexia Patents,
it will notify Innovations accordingly giving reasonably detailed reasons for its
decision not to take any such action.

Confidentiality

Each party shall keep and procure to be kept secret and confidential all Confidential
Information belonging to or licensed to the other party disclosed or obtained as a result
of the relationship of the parties under or in the process of negotiating this Agreement
and shall not use or disclose the same save as allowed by this Agreement, without the
prior written consent of the other party. Where disclosure is made to any employee,
consultant, sub-contractor agent or expert, it shall be done subject to obligations
equivalent to those set out in this Agreement and each party agrees to ensure that if the
other party so requests prior to such disclosure such employee, consultant, sub-
contractor, agent or expert, enters into a deed of covenant with the other party in a
form reasonably acceptable to that other party containing obligations equivalent to
those set out in this clause 13. Each party shall procure that any such employee,
consultant, contractor, agent or expert complies with such obligations. Each party
shall be responsible to the other party in respect of any disclosure or use of such
Confidential Information by a person to whom disclosure is made.

The obligations of confidentiality in this clause 13 shall not extend to the Confidential
Data or to any matter which either party can show:

(8  isin, or has become part of, the public domain other than as a result of a breach
of the obligations of confidentiality under this Agreement; or

(b)  was in its written records prior to the Commencement Date; or

(c) was independently disclosed to it by a third party entitled to disclose the same;
or _

(d)  is required to be disclosed under any applicable law or regulations including
any stock exchange listing requirements, or by order of a court, governmental
or regulatory body or authority of competent jurisdiction.

No party may publish or cause or permit to be published any statement or
representation in any form whatsoever (including contributing in any way to any
general publicity) in relation to this Agreement save any statements which the parties
have previously approved in writing. In particular, Innovations shall use reasonable
endeavours to ensure that neither Patricia Latter, Professor Andrew Coats nor Dr
Stefan Anker shall make or publish any such statement or representation without the
prior written approval of Ark. Save for the discussion between Ark and Jonathan Gee,
for this purpose Innovations warrants that to the best of its knowledge and belief, these
three individuals are the only ex-employees of Innovations or its Affiliates who have
knowledge of this Agreement.

The parties shall inform all their employees and agents or those of their Affiliates

(together with, in the case of Ark and Ark Group, all their ex-employees and ex-agents
who have knowledge of the matters in dispute or of the fact of the settlement in clause
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14.1

14.2

143

15

15.1

15.2

15.3

154

16.3 and, in the case of Innovations, those ex-employees of Innovations or its
Affiliates who will receive a financial benefit as a result of the implementation of this
Agreement), who have knowledge of the matters in dispute or of the fact of the
settlement in clause 16.3, of the confidential nature of this agreement and shall use
their reasonable endeavours to require them not to make any claims, allegations,
actions or proceedings in respect of the settlement in clause 16.3 or the matters which
are the subject of such settiement.

Force Majeure

If any party is affected by Force Majeure it shall immediately notify the other party in
writing of the matters constituting the Force Majeure and shall keep that party fully
informed of their continuance and of any relevant change of circumstances whilst such
Force Majeure continues.

The party affected by Force Majeure shall take all reasonable steps available to it to
minimise the effects of Force Majeure on the performance of its obligations under this
Agreement.

Force Majeure shall not entitle either party to terminate this Agreement and neither
party shall be in breach of this Agreement, or otherwise liable to the other, by reason
of any delay in performance, or non-performance of any of its obligations due to Force
Majeure,

Assignment and Rights of Third Parties

Except as provided in this clause 15 none of the partics shall assign, delegate, sub-
contract, transfer, charge or otherwise dispose of all or any of their rights and
responsibilities under this Agreement except with the prior written consent of the other
parties which shall not be unreasonably withheld. '

Ark may assign any or all of its rights and obligations under this Agreement to any
Affiliate or to any person to whom it transfers the relevant part of its business. On any
such assignment Ark shall, and shall procure that its assignee shall, and Innovations
shall, execute an agreement novating all or the relevant part of this Agreement so as to
give effect to any such assignment and so as to bind Innovations and the assignee to all
the provisions in this Agreement or in the relevant part of this Agreement, such that
Ark and Ark Group will be released from all its obligations under this or the relevant
part of this Agreement from the date of such novation (other than those in clauses 13
and 16.3 and, in the case of Ark Group, those obligations in clause 5.1(e) to the extent
not performed at such date).

Innovations may assign all of its rights and obligations under this Agreement to any
Affiliate. '

In the event that Innovations shall have entered into any assignment pursuant to clause
15.3, Innovations shall execute, and shall procure that its assignee executes, and Ark
and Ark Group shall execute, an agreement novating this Agreement so as to give
effect to such assignment and so as to bind Ark, Atk Group and the assignee to all the
provisions contained in this Agreement, such that Innovations will be released from all
its obligations under this Agreement from the date of such novation save for those set
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15.5

15.6

16
16.1

16.2

16.3

out in clauses 13 and 16.3 and provided that Innovations shall have also assigned to its
Affiliate all its rights in the Confidential Data. In the event that Innovations shall have
entered into any such assignment or novation, upon any transaction or event whereby
such assignee ceases to be an Affiliate of Innovations or Imperial, the Agreement shall
terminate,

No person who is not a party to this Agreement (including any employee, officer,
agent, representative or subcontractor of either party) shall have the right (whether
under the Contracts (Rights of Third Parties) Act 1999 or otherwise) to enforce any
term of this Agreement which expressly or by implication confers a benefit on that
person without the express prior agreement in writing of the parties which agreement
must refer to this clause.

In the event that Ark proposes to assign the Cachexia Patents to any third party it shall
notify such third party of the existence of this Agreement and, in the event that Ark
assigns the Cachexia Patents, it shall notify Innovations accordingly. Save for
assignment under clause 15.2, assignment of the Cachexia Patents by Ark shall not
release Ark from its obligations under this Agreement, including those set out in
clause 5.1.

General

None of the parties shall represent itself as being one of the other parties, nor an agent,
partner, employee or representative of the other parties and none of the parties shall
hold itself out as such nor as having any power or authority to incur any obligation of
any nature, express or implied on behalf of the other party and nothing in this
Agreement shall create, or be deemed to create, a partiership or joint venture or
relationship of employer and employee or principal and agent between the parties.

This Agreement and the confidentiality disclosure agreement entered into by the
parties dated 20 November 2003 contain the entire agreement between the parties in
relation to its subject matter. Each of the parties irrevocably and unconditionally
waives any right it may have to claim damages for, and/or to rescind this Agreement
because of, breach of any warranty not contained in this Agreement, or any
misrepresentation whether or not contained in this Agreement, unless such
misrepresentation was made fraudulently. Further, and for the avoidance of doubt, the
parties agree that any agreement made or alleged to be made between Ark and
Innovations in relation to the Confidential Data or the Cachexia Patents prior to the
Commencement Date either was never formed or has now terminated and that any
rights in respect thereof which may have accrued due to either party have been
irrevocably waived pursuant to clause 16.3 below.

This Agreement shall immediately be fully and effectively binding on the parties by
way of a complete and final satisfaction and settlement of all claims or allegations that
any party may have against any other party whatsoever in relation to the Confidential
Data, the Cachexia Patents or the terms of any agreement in relation to the
Confidential Data or the Cachexia Patents made or alleged to have been made between
Ark and Innovations prior to the Commencement Date, either now or in the future
(including without limitation those made in the Letter), whether currently known or
unknown to the parties, and whether or not presently known to law save for the
purpose of enforcing this Agreement, or in respect of any fraud or fraudulent
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16.4

16.5

16.6

16.7

16.8

17

17.

misrepresentation discovered after the entering into of this Agreement. Accordingly,
no party shall pursue any such claims or allegations, or any actions or proceedings
based thereon and shall irrevocably waive all their rights and interests in relation to
any such claims, allegations, actions or proceedings and in relation to the terms of any
agreement made or alleged to have been made between Ark and Innovations in
relation to the Confidential Data or the Cachexia Patents prior to the Commencement
Date.

No purported alteration or variation of this Agreement shall be effective unless it is in
writing, refers specifically to this Agreement and is duly executed by each of the
parties to this Agreement.

The rights and remedies of either party in respect of this Agreement shall not be
diminished, waived or extinguished by the granting of any indulgence, forbearance or
extension of time by one party to the other nor by any failure of, or delay by a party in
ascertaining or exercising any such rights or remedies. The waiver by either party of
any breach of this Agreement shall not prevent the subsequent enforcement of that
provision and shall not be deemed to be a waiver of any subsequent breach of that or
any other provision.

If any part of this Agreement (including any one or more of the clauses of this
Agreement or any sub-clause or paragraph or any part of one or more of these clauses)
is held to be or becomes void or otherwise unenforceable for any reason under any
applicable law, the same shall be deemed omitted from this Agreement and the
validity and/or enforceability of the remaining provisions of this Agreement shall not
in any way be affected or impaired as a result of that omission.

This Agreement may be entered into in the form of three counterparts, each executed
by one of the parties, and, provided that the parties shall so enter into the Agreement,
each of the executed counterparts shall be deemed to be an original but, taken together;
they shall constitute one instrument.

Each of the parties shall, and shall use their reasonable endeavours to procure that any
necessary third parties shaill, execute and deliver to the other party such other
instruments and documents and take such other action as is necessary to fulfil the
provisions of this Agreement in accordance with its terms.

Notices

Any notices or demands sent under this Agreement must be in writing and may be
served by personal delivery or by sending the notice or demand by post or facsimile
transmission to the following company officer at the following address:

Innovations: The Managing Director
Imperial College Innovations Ltd
Electrical and Electronic Engineering Building
Imperial College London
Exhibition Road, London SW7 2AZ

Ark and Ark Group: The Chief Executive Officer
Ark Therapeutics Group Ltd
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17.2
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18.1

18.2

18.3

18.4

18.5

18.6

1 Fitzroy Mews, London W1T 6DE

or at such other address as the relevant party may give for the purpose of service of
notices or demands under this Agreement and every such notice or demand shall be
deemed to have been served upon delivery if served by hand or at the expiration of 5
Business Days after despatch of the same if delivered by post or at 10 o’clock a.m.
local time of the recipient on the next Business Day following despatch if sent by
facsimile transmission.

To prove service of any notice or demand it shall be sufficient to show in the case of a
notice or demand delivered by hand that the same was duly addressed and delivered by
hand and in the case of a notice or demand served by post that the same was duly
addressed prepaid and posted in the manner set out above. In the case of a notice or
demand given by facsimile transmission, it shall be sufficient to show that it was
despatched in a legible and complete form to the correct telephone number without
any error message provided that a confirmation copy of the transmission is sent to the
recipient by post in the manner set out above. Failure to send a confirmation copy wilt
invalidate the services of any facsimile transmission.

Dispute Resolution Procedure

All disputes may be resolved by either party calling a meeting of the parties by service
of not less than 15 Business Days' written notice and each party agrees to procure that
an authorised representative shall attend all meetings called in accordance with this
clause 18.1. T

Those attending the relevant meeting shall use all reasonable endeavours to resolve
disputes arising out of this Agreement. If the meeting fails to resolve the disputes
within 15 Business Days of its being referred to it, either party by notice in writing
may refer the dispute to the Chair of the Board of Directors of the parties, who shall
co-operate in good faith to resolve the dispute as amicably as possible within 30
Business Days of the dispute being referred to them.

If the Chairpersons fail to resolve the disputes in the allotted time, one party may
within that period send a written request to the other parties (“ADR Request”) to enter
into an alternative dispute resolution procedure (“ADR Procedure”) with the
assistance of a mediator agreed by the parties. The parties shall thereafter submit to
such ADR Procedure. If the parties are unable to agree on the identity of the mediator
within 15 Business Days of the date of the ADR Request, the mediator will be
appointed at the request of either party by the Centre for Dispute Resolution, Prince’s
House, 95 Gresham Street, London EC2V 7NA.

The parties shall then submit to the supervision of the Centre for Dispute Resolution
for the exchange of relevant information and for setting the date for negotiations to
begin.

Any settlement which the parties reach shall be reduced to writing and, once signed by
a duly authorised representative of each of the parties, shall be and remain binding on
the parties.

The parties shall bear their own legal costs of the ADR Procedure, but the costs and
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expenses of mediation shall be borne by the parties equally.

18.7 Any disputes not resolved by the Chairpersons in accordance with clause 18.2, or by
reference to ADR pursuant to clause 18.3, may then be referred by either party to the
courts in accordance with clause 20 below.

19 Law

19.1 This Agreement shall be governed by, and construed in accordance with, the laws of
England.

20 Jurisdiction

20.1  Subject to clause 18 above, all disputes arising out of or relating to this Agreement
shall be subject to the non-exclusive jurisdiction of the English Courts to which the
parties irrevocably submit.

IN WITNESS OF THE ABOVE the parties have executed this Agreement as a Deed and
delivered it on the date written at the head of this Agreement.
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SIGNED as a DEED on behalf of

IMPERiAL COLLEGE INNOVATIONS LIMITED

SIGNED as a DEED on behalf of
ARK THERAPEUTICS LIMITED

By duly authorised directors and/or secretary:

....... W”,................(printnameofsignatory) /U_-,’MI L. p,q,qm
................ Ma)’\:) WMV L. signed
................ s M_b -N}LUMS ......{print name of signatory)

SIGNED as a DEED on behalf of
ARK THERAPEUTICS GROUP LIMITED

By duly-guthorised directors and/or secretary:

S

e ?"’Tm RS \C‘; Y e, (print name of signatory)

.................... Mbkx).;)/&w.........signed

...................... M .b L\) 'LNAM'S ...{print name of signatory)
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Resolutions from extraordinary general meeting on January 16, 2004
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2

No. 4313987

ARK THERAPEUTICS GROUP LIMITED
Special Resolution

At an extraordinary general meeting of the Company beld at 1 Fitzroy Mews, London W1T 6DE on
16 January 2004 at 11.00 a.m. the following resolutions were passed, of which resolutions 1 and 2
were passed as ordinary resolutions and resojutions 3 and 4 were passed as special resolutions.

ORDINARY RESOLUTIONS

1. That the issued share capital of the Company be increased by the issue of 175,000
ordinary shares, and the creation and issue (by way of reclassification of 1,500,000
existing authorised but unissued ordinary shares) of 1,250,000 'C' Ordinary Shares (the
“"A Management Shares") and 250,000 'D’ ordinary shares (the "B Management
Shares") each having the rights and being subject to the restrictions and obligations set
out in the articles of association tc be adopted pursuant to paragraph 4 below.

2. That the Directors are generally and unconditicnally authorised for the purposes of section
80 of the Companies Act 1985 (the "Act”) to:

2.1 offer, allot, grant options over or grant any right or rights to subscribe for a maximum
aggregate nominal amount of £250 of A Management Shares and £50 of B Management
Shares to such persons, at such times, for such consideration and upon such terms and
conditions as the Directors may determine; and

2.2 ° allot a maximum aggregate nominal arhount of £35 of Ordinary Shares to Imperial College
* Innovations Limited ("Innovations“); pursuant’ to the ‘terms of an agreement to be
entered into between Innovations, the Qompany and-Ark Therapeutics Limited,

SPECIAL RESOLUTIONS
3. o That the Articles of Association of the Company be amended by deletirig'the existing
articles of association and replacing them with new articles of association in terms of the

attached document initialled by the chairman for the purposes of Identification onty.

4. That the provisions set out in article 8.6 of the Articles of Association shall not apply in
relation to the issue of A Management Shares or B Management Shares or to the issue of
ordinary shares pursuant to resolution 2 above.

Dated: 27 February 2004

Martyn Williams

Secretary

BADTTLTZHS 0841
COMPANIES HOUSE g2/

18:11\27 February 2004\AJC\{AMC_LONDON-3328844-v1} Ark - special resolution 16.1.04.D0C




APPENDIX 6

Annual return on Form 363a regarding change of members, dated November 27, 2003
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Companies House
—— jfor the record ——
Company Name

ARK THERAPEUTICS GROUP 363s Annual Return
LIMITED

> Please check the details printed in blue on this statement.
> If any details are wrong, strike them through and write the correct details

Company Type : e
Private Company Limited By in the "Amended details" column.
Shares > Please use black pen and write in capitals.
Company Number
4313987
Iinformation extracted from
Companies House records on Section 1: Company detalls AZ5 MABCRBILe™ 0481
Ath October 2003 COMPANIES HOUSE s
> Registered Office ! 1 Fitzroy Mews { Address
Address . London i
i any of the details are : WiT 6DE I
wrong, strike them through |
and fill in the correct details |
in the "Amended dstails" !
cofumn. . UK Pgsk;pdek T s
> _Ragister of Members | Address where the Register is held ; Address’ -
" Ifany of the details are (T -
wrong, strike them through At Registered Otfice E ;;: — % o

and fill in the correct details N ':, ph i 2
inthe "Amended details"” ’ L - ,

. column. o T =

C i UKPostcode — — — o -
> Register of Debenture i | Address

Holders ! Not Applicable :

if any of the details are

wrong, strike therm through
and fill in the correct details :
in the "Amendsd details” i
column.

. UKPostcode — o — = — — _

i
J
|

> Principal Business SIC Code  Description ~ SIC CODE Description

Activities : :
if any of the details are . 7310 R&Donnatsciences ;| — — — —
wrong, stike them through , & engineering ; o
and fill in the correct details : F

in the "Amended details” i S
column. i ;

> Please enter additional
principal activity code(s) in
*Amended dstails” colurmn. |
See notes for guidance for
fist of activity codes.




Company Number - 4313987

Section 2: Details of Officers of the Company

Current details Amended details o o
> Company Secretary : Name Name .
If any of the detaifs for this | Martyn Douglas WILLIAMS ,
person are wrong. strike A
them through and fill in the ‘
correct details in the Address ; Tick this box if this address is a service
“Amended dstails" column. 1 Fitzroy Mews i | address for the beneficiary of a
London j Conﬂdennallty Order granted under section 723B
| W1T 6DE | of the Companies Act 1985.
Address
Particulars of a new .
Company Secretary must ; ;
be notified on form 288, ! :
%UKPOS‘COde [ IS, - - -
! %DateofchangeL__l Y A
! Date Martyn Douglas WILLIAMS
! ceased 1o be secretary (if applicable)
i —d e o
> Director ' Name | Name
if any of the details for this ; Peter Stephen KEEN '
person are wrong, strike '
them through and il in the — Tick this box if this address is a service
correct details in t’:’? . Address: . L1 .address for the beneficiary of a
Amended details °°’F{’T’”i 1 Fitzroy Mews § Conﬁdentlallty Order granted under’section 723B.
"London ! of the Companies Act 1985.
. WiT 6DE 1

Particuiars of a new Director
must be notified on form
2688.

Date of birth 27/08/1857

Nationality British

Occupation Chartered Acoountam

Address.

UK Postcode _ _ o . _ _
' Dateofbith o 7 o - - - —

i Nationality -
Occupation
: Dateofchange . . f _ — /1 _ _ _

' Date Peter Stephen KEEN ceased to be

director (if applicable)




Company Number - 4313987

> Director
If any of the details for this
person are wrong, strike
them through and fill in the
correct details in the
"Amended details" column.

Particulars of a new Director
must be notified on form
288.

" Name
" Dr Kalevi KURKIJARVI |

| Date of birth 13/03/1952
. Nationality

| Occupation Chairman & Ceo

Current details

Address

1 Fitzroy Mews
London

WiT 6DE

British

 be director (if applicable)

Address
i UK Postcode _ o o _ IO
‘Dateofblrth N A S A
. Nationality

Occupation

| Tick this box if this address is a service
| address for the beneficiary of a
Confidentiality Order granted under section 723B
of the Companies Act 1985,

Dateofchange — _ / — « /o — —
Date Dr Kalevi KURKIJARV] ceased to

(S R Y yrpm—

> Director © -

' person are wrong, srnke

. them through and fillin the =

; cormrect details in the
* "Amended dstails” column.

Particulars of a new Director
must be notified on form
288,

. Name *

. If any.of the details fo, th/s. ~ Professor John Francis MARTIN

. 1 Fitzroy Mews
| London : .
: WiT eDE E :

| Date of birth 08/07/1943

. Nationality  British

Address

Occupation Professor Of Medicine:

i of the Companies Act 1985,

Name

1 Tick this box |f this address is as
—__ address for the benefucuary ofa’
Confidentiality Order granted under sectlon 7238

3

Address
i UKPostcode . . .o o
éDateofbirth e e e -
Nationality
Occupation
Dateofchange . _ f — o J _ — _ _

Date Professor John Francis MARTIN
ceased to be director (if applicable)

[N VU [ St U G



Company Number - 4313987

Section 2: Details of Officers of the Com
Current details

> Director - Name | Name ?
If any of the details for this . Nigel Richard PARKER : :
person are wrong, strike :
them ’h;""gf’ andfilinthe T Tick this box f this address is a service
com QCtd ‘Z‘Z”s mn ”"’e : Address i - address for the beneficiary of a
Amended details” column. - 1 Fitzroy Mews | Confidentiality Order granted under section 723B
. London . of the Companies Act 1985.
. WiT 6DE
Address
. Date of birth 02/08/1953
' Natlona"ty British i UKPostcode _ _ _ [T
Particulars of a new Director o . . Dateotbirth ./ -« [
must bs notified on form : ccupation Company Director ¢ Nationality
288. ; : :
: i Qccupation
. ?Dateofchange__;‘_.;. y
‘ ' Date Nigel Richard PARKER ceased to
; * be director (if applicable)
: : e f e e
>..Director Name S | Name . Siep Wi s
°{ If any of the detalls for this | Mark RICHMOND o ; ) o ;! :
! person are wrong, strike P ' T
them through and fill in the P _
, ,Sofrect details in ﬂ,,’e ! Address ) Y address for the beneflmary of a
' "Amended details” column. ; 1 Fitzroy Mews | Confidentiality Order grarited under section 7238
! London * of the Companies Act. 1985 :
' W1T6DE
x Address
[,
. | -
Date of birth 01/02/1931
i
Nationality British { UKPostcode . — — .« -
Particutars of a new Director o . . Cateofbirth  _ o/ — v /-
must be notified on form :i ccupation  Company Director i Nationality
288. ' Occupation
i

Dateofchange . o f . _ f o o _

Date Mark RICHMOND ceased to be
director (if applicable)

'
'
{
¢
i
1
i
i

J — — — —

N




Company Number - 4313987

Current details

> Director
If any of the details for this
person are wrong, stiike
them through and fill in the
correct details in the
"Amended details” column.

FParticulars of a new Director
rmust be notified on lform
288.

. Name
Dennis Michael John TURNER

Address

1 Fitzroy Mews
London

- WiT 6DE

. Date of birth 04/10/1942

¢ Nationality Canadian

Occupation Company Director

Section 2: Details of Officers of the Com

" Tick this box if this address is a service
; L. address for the beneficiary of a

; Confidentiality Order granted under section 723B
Z of the Companies Act 1985.

% Address

P

|

E —

|

}l \

EUKPOStCOde — e b — [ S

[ Dateofbith o o / — [/ — o _
' Nationality

Occupation =

Dateofchange__._ ] e e

Date Dennis Michael John TURNER
' ceased to be director (if applicable)

> Director
If any of the details for this
person are wrong, strike
them through and fill in the
correct details in the
"Amended details” column.

Particulars of a new Director
must be notified on form
288,

! Name S
| Martyn Douglas WILLIAMS

-Address . ‘
! 1 Fitzroy | Mews
London o
g W1T 6DE

i

|
-
},,
!

i
i
!

| Date of birth 05/05/1951

Nationality British

; Occupation Company Director

"' Name

[

'__”1 Tick this box if this address is a service
. address for the beneflmary of a
Confidentiality Order granted under section 723B
‘of the Companies Act 1985.

' Address

%UKPostcode U TR

i Dateofbith _ _ 7 — o /_ 0o
Nationality N

' Occupation

! Dateofchange _ _ / _ _ /o o _

Date Martyn Douglas WILLIAMS
ceased to be director (if applicable)

? P T Y S .




Company Number - 4313987

> Director
if any of the details for this
person are wiong, strike
themn through and fill in the
correct details in the
*Amanded details” column.

Particulars of a new Director
must be notified on form
288.

Current details
Name

Professor Seppo YLA HERTTUALA |

Address

1 Fitzroy Mews
London

Wi1T 6DE

Date of birth 05/01/1957

j Nationality Finland

, Occupation Professor

A

I
i Name

Amended details

™| Tick this box if this address is a service

: address for the beneficiary of a
Confidentiality Order granted under section 7238
of the Companies Act 1985,

Address

v UK Postcode  _ _ . [,
Date of birth e f = e e
Nationality

Occupation

Dateofchange . _ 7 — — [ o « « —

Date Professor Seppo YLA

i HERTTUALA ceased to be director (if




Company Number - 4313987  Section 3: Share Capital ‘ (C)

Issued share capital details

> Please fill in the Class of Share Number of shares issued

details of total share
Croinery 13.96%.49¢%

capital by class (eg.
Aggregate Nominal Value of issued shares

ordinary, preference
etc) that has been

issusd to the £2,1493-30
company's
shareholders,
Class of Share Number of shares issued
Preeernpncs . §0 000
Aggregate Nominal Value of issued shares
_L g0 000
Class of Share Number of shares issued
‘A" Oerpinary _]§. 032 84¢
" Aggregate Nominal Value of issued shares
L3006~ 53
Class of Share o N | l. - . Numfbef of shares issued
7 ~ ] . L ) R -
B_Oroivaryg Q386,18
AR ' Aggrégét_e Nominal Value of issued vshAares
b1as;~3%

> Please fill in the total Number of shares issued

number of issued . %€ 15% 100
shares and their total
nominal value.

Aggregate Nominal Value of issued shares

WEEENIEYY

List of past and present members (Tick appropriate box)

> Plaase compists the ™= There were no changes during the period
required information on A list of changes is enclosed
the attached schedules — Atulllist of members is enclosed
or in another format ’
agreed by Companies
House. The last full list of members was received on: 31/10/2002

> REMEMBER:
Changes to shareholder particulars or details of shares transferred to be completed each year
A full list of shareholders is required with the first and every third Annual Return thereafter
List shareholders in alphabetical order or provide an index
List joint shareholders consecutively




Company Number - 4313987 Section 4: Details of New Shareholders and Transfers (A) (ii)

> Please fill in details of any persons or corporate bodies who have become .
sharehoiders since the fast annuai return.

.

> Please fill in details of any persons or corporate bodies that have transferred
shares since the fast annual return.

> Please use Section 4B to give details of any persons or corporate bodies who
have ceased to be shareholders since the last annual return or, in the case of a
first return, since the incorporation of the company.

> Please copy this page if there is not enough space to enter all the company's
current shareholders.

Class and number of Date of
Class and number ghares or amount of registration

Shareholders details of shares or stock transferred  of transfer
amount of stock held 1 5 00riate) (If appropriate)

Name MeReINGENEZAL PARTNLA LTD
(ng GENERAL Pﬂrzrslstz OF THME
MERLIN EUND L P

Address ]4_3/261q ;r/:q’o?
In MorreC WnmpERS, Orovinary

{nltorre Sr. St Hewir, Suness

Der§EH C C mANNEL fsanmps

UK Postcode 3’5"_"@_’ | n > ok

R SN

=
A

Name MERCI N /:Gwr'a er

Address L . ’ “,‘3]' 4 <

: o : 1§ /1ejo?2
12 S DpmES Saum@ ' Oﬂblh‘mng / /
LO!\/DOM S{.,,gn(:s
UK Postcode Swily 4np
Name
¥.734
AdZDrZOF. Doun Marrin Orpsivary 18 f10fo2
ress | Sanis
| Firaroy Mew)
34,000
- Orpivgr SUEVEE
8p & v K
)T 8D - Suare?
UK Postcode wil_ 6DE
Name o
MMe Smepnen RBrerrker 7.50¢
Address Orpiunrey
L Eriwoy Mews Sunnred
Lorbon

UK Postcode wi r_ §D£




Company Number - 4313987 Section 4: Details of New Shareholders and Transfers (A) (i)

>

Shareholders details

Please fill in details of any persons or corporate bodies who have become
shareholders since the last annuatl return.

Please fill in details of any persons or corporate bodies that have transferred
shares since the last annual return.

Please use Section 4B to give details of any persons or corporate bodies who
have ceased to be shareholders since the last annual return or, in the case of a
first return, since the incorporation cf the company.

Please copy this page if there is not enough space to enter all the company's
current shareholders. :

Cilass and number of Date of
Class and number ghares or amount of registration

of shares or stock transferred  of transfer
amountof stock held ¢ 2,n0priate)  (if appropriate)

Name
AR /glﬂé‘l\'huj 364 .
Address Tevinne y (s/‘/o/az
G rerphsken EENTIE {Cp SHArLs
- G4O372¢0 IyrRASKILA
Fene Ry .

T Name : L T F gl ﬁl :
Zicevs MNoinines o i o 0/02
-Addreés — " | Obrapmnz@ o 1S 7/

" Znsr Cronwvnes Frrs A Swpres v U T
731200 K éﬂmzf
deuoch
UK Postcode Pl 9 app
Name
RAune Sonomar 273
Address Oroinney N‘/la/oz
FPncmsrnnsse 4 n Swnrces
Y6316 Frirppenre
fo?l"l NG
UK Postcode Lo e e e o e
Name
Pave [rgunm 10, 00O
Address Oizorwn/zy 23//2/02
| Firaroy Mew, Sanre,
Leanpon
UK Postcode wir. 6p¢




Company Number - 4313987 Section 4: Details of New Shareholders and Transfers (A) (ii)

> Please fill in details of any persons or corporate bodies who have become
shareholders since the last annual return.

> Please fill in details of any persons or corporate bodies that have transterred
shares since the last annual return.

> Please use Section 4B to give details of any persons or corporate bodies who
have ceased to be sharehoiders since the last annual return or, in the case of a
first return, since the incorporation of the company.

> Please copy this page if there is not enough space to enter all the company's
current shareholders.

Class and number of Date of
Class and number ghares or amount of registration

Shareholders details of shares or stock transferred  of transfer
amount of stock held  (r apropriate) (If appropriate)

Name
| Maorran _bhcesnrs j, 000
o
Address O roineny 23/121/01
| Sirirog [Méws P
AR &
Z-ONDON hak
s P £
. 4oo0
Address L e Oreomdé?;:v
A f~ir2ro : B SR N T T
[ Firaroy Mewy o -0 . A Sunrest
Lonpon
o~
UK Postcode WV T _ §PE
Name
S/MON Br(rqoowzv, 2,000
Address O/zp,Nn,?47 2)/’2/01
[ Firarey Mew, Swunrers
LOA’DQAQ
UK Postcode wirr_ $§0¢&
Name
Address
UK Postcode e e




Company Number - 4313987 Section 4B: Details of Former Shareholders
T ' >  Please fill in details of any persons or corporate bodies who have ceased
e to be shareholders at the dale of this return. Also, please give the dates

that their shares were transferred.

> Please copy this page if there is not enough space to enter all the
company's former shareholders.

Class and number of Date of

Former shareholders details shares or amount of registration
stock transferred of transfer
Name /
/- Aanne Poutininens 42 %09
Address o2
EDiNAR 15fio/
\ SanEtimnimiknry 32R3 © : “ |
l 20100 Kevorip Suress
Einenup
UK Postcode Lol o e i
Name Mérein GEnNERNL Py penr LTD (RS
GEMNERBL fﬂlﬁ’ihf'z OF THE MErLIN
% Lrp
LEND 60 00 .
Address 4 23] /
12/0¢
Iin Morre Crnmpery Orpinney
{nAn_ Morre Sirper, St Heerer, Stunres |
DErseY , Cﬁnm;f(f ldcnmpps . <
UK ROSfCOde;_' - = _ — (R '
Name' : CL z
Address o
UK Postcode — e -
Name
Address
UK POS‘COde —_ b R,
Name
'Address
UK Postcode e - -




Company Number - 4313987

jesseanaa.,
o Q

» &
Yongat

Companies House
—— fortherecord ——

363s Annual Return Declaration

> When you have checked all the sections of this form, please complete this
page and sign the declaration below. .

a

> If you want to change the made up date of this annual return, please
complete 2 below.

1. Declaration

L_ | confirm that the details in this annual return are correct as at the made-up-date
{shown at 2 below). | enclose the filing fee of £15.

MO Vi 226, 10 2002

{Director / Secretary)

Signature

This date must not be eartier than the

retum date at 2 below
What to do now

Complete this page then send the whole of the Annual Retum and the
declaration to the address shown at 4 befow.

2. Date of this return

¥ This AR is made up to if you are making this return up to an earlier date,
31/10/2003 please give the date here

UV AU S SN

Note: The form must be delivered to CH within 28 days of this date

§ 3. Date of next return
~ & lfyou wish to. change your hext; retum to a date earlier than 31st October 2004

please give the new date here:!

S A

§ 4. Where to send this form
. I~ " Please return this form to: "

For members of the Hays Document
Exchange service
DX 33050 Cardiff

Registrar of Companies
Companies House
Crown Way

Cardiff CF14 3UZ

OR

Have you enclosed the filing fee with the company number written on the
reverse of the cheque?

Contact Address :

You do not have to give any contact information below, but if you do, it will help
Companies House to contact you if there is a query on the form. The contact
information that you give will be visible to searchers of the public record.
Contact Name

SI’)'LON Drrnopura 20 _

Address
[ Firirroy Mews
_LO N DOMN

Telephone number inc code
33214069

DX number Jif applicable

DX exchange

Postcode wir_ 6p£

10




APPENDIX 7

Notice of increase in nominal capital on Form 123, dated March 24, 2004

LONDON\BZI\3394113.06




Please do not
write in
this margin

Please complete
legibly, preferably
in black type,.or
bold block lettering

*insert full name
of company

1 the copy must be
printed or in some
other form approved

o by the registrar

tinsert
Director,
Secretary,
Administrator,
Admiinistrative
Receiver or
Receiver
(Scotland) as
appropriate

COMPANIES FORM No. 123
Notice of increase -
in nominal capital

Pursuant to section 123 of the Companies Act 1985

To the Registrar of Companies For official use Company number
(Address overleaf) ~—r——
| R B 4313987
| . T |

Name of company

ARK Therapeutics (5, ¢ .¢ t 2Lz

gives notice in accordance with section 123 of the above Act that by resolution of the company

dated _24 February 2004 the nominal capital of the company has been
increased by £ 1,000,300 beyond the registered capital of £ 999,700

A copy of the resolution authorising the increase is attached. t
The conditions.(eg.-voting nghts dividefid. nghts winding-up rights etc.) subject to which the new

shares have been or are to be |ssued are as fo((ows

The new shares comprise 100 030, 000 Ordmary ‘Shares of 1 pence each havmg the rights and being subject to the
restrictions set out in the articles of association of the Company adopted by special resolution dated 24 February

Please tick here if
continued overleaf

Signed M D’L\,) ! ! . Designation ¥ Date
th&r ‘4' 'S'Uj

Presentor's name address and For official Use
reference (if any) : General Section | Postroom

Ashurst

Broadwalk House ‘

5 Appold Street ‘

London ’
T 0599

EC2A 2HA GCOMPANIES HOUSE 26/08/04

DPA/3344224

Laserform International 12/99




(a)
(b)
(c)
(d)
(e)
)
(9)

APPENDIX 9

Appointments and Terminations of Directors
Appointment of director on Form 288a, dated May 26, 2004.
Terminating appointment as director on Form 288b, dated April 19, 2004.
Appointment of director on Form 288a, dated April 19, 2004.
Terminating appointment as director on Form 288b, dated March 24, 2004.
Terminating appointment as director on Form 288b, dated March 24, 2004.
Appointment of director on Form 288a, dated February 3, 2004.

Terminating appointment as director on Form 288b, dated July 16, 2003.

LONDON\BZ1\3394113.06



Please complete in typescript,
or in bold black capitals.
CHWP000

Company Number

Company Name in full

‘*"Hﬂ i%"F-D

i
Jit

L3,

Fim

i

APPO]NTMENT offdlrector or secretary

(NOT for resignation (use Form 288b) or change
of particulars (use Form 288c))

4313987

Ark Therapeutics Group plc

Day Month Year Day Month Year
Date of tDate of
appointment 216 015 210L014 Birth 2’4 O|6 1191511
Appointment Appointment as director | v as secrotary os o drocior and sacrerary mack bob soxee
f
orm NAME *Style / Title |Mr *Honours etc
Notes on completion
appear on reverse. Forename(s) {David Norman
Surname |Prince
Previous Previous
I S T . Forename(s) Surname(s)I 9
" M idk this box it the | T Usual resldential =
address shcwz Isa address |The Pound, Northend, Batheaston
service address foF ..~ 2 B Arp 't
.. thebeneficiaryofa. .|, : . - Pastiown
Confidentiality Order - ) Bath Postcode
granted under the '
provisions of sectlon
ToaBotthe - o A Countleeglon J Country
c:ompanles Act 1985
TNatnonalnty British tBusiness occupation Consultant

+Other directorships
(additional space overleaf)

Consent signature

* Voluntary details.
1 Directors only.
**Delete as appropriate

Signed

You do not have to give any contact
information in the box opposite but if you
do, it will heip Companies House to
contact you if there is a query on the
form. The contact information that you
give will be visible to searchers of the
public ~

ge

AU T viTe
COMPANIES HOUSE 01%6/04
Form April 2002

w

| consen
.

to act as ** director Aeecretan~of the above named company
f

Ty Date| 24 MAY 2004 .

A director, secretary etc must sign the form below.

N4 hnsmmer - 26 MAY 2044

(**s-directer socretary sadministratorf-adrminiatrat: F )

Date

L

L

Nick Plummer

1 Fitzroy Mews, London W1T 6DE
Tel 020 7319 4084

DX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:
Companias House, Crown Way, Cardiff, CF14 3UZ2  UX 33050 Cardiff
for companies registered in England and Wales or
Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland DX 235 Edinburgh
or LP - 4 Edinburgh 2




' Company Number kx:h 3987

1 Directors only. tOther directorships

NOTES

Show the full forenames, NOT INITIALS. i the director or secretary is a corporation or Scottish firm, show the name on surname line
and ragistered or principal office on the usual residential line.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known before marriage need not be given.

- for names not used since the age of 18 or for at least 20 years

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need not give the
name by which that person was known before he or she adopted the title or succeeded to it.

Other directorships.
Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a director at
any time in the past five years.
You may exclude a company which either is, or at all times during the past five years when the person concerned was a director, was
- dormant., - o

- aparemv. company which wholly owned the:company making the return, or
- another wholly owned subsidiary of the same parent company.

- A

L




i

-

Companies Hose

R 8 £ Ii'.»x'm;:ui e

Please complete in typescripf,
or in bold black capitals.

CHWP000
Company Number

Company Name in full

288b

Terminating appointment as director or secretary

(NOT for appointment (use Form 288a) or change
of particulars (use Form 288c))

4313984
ALK THELAPEUTICS GRoUP fLc

Day Month Year
Date of termination of appointment | | {q 0J+ 2’[ 01 014.
Please mark the appropriate box. If terminating
as director as secretary >< appointment as a director and secretary mark
both boxes.
NAME *Style / Title | MR *Honours etc
Please insert
details as _ Forename(s) | MARTYN DOUGLAS .
previously , - —- :
notified to Sumame | WHLL|AMS '
Companies House. . — L :
Day Month =~ Year
i 1Dateof Bith | 0§ |0

. Signed
* Voluntary details.
1 Directors only.
** Delete as appropriate

You do not have to give any contact
information in the box opposite but
if you do, it will help Companies
House to contact you if there is a
query on the form. The contact
information that you give will be
visible to searchers of the public
record. -

A15 ui11b
COMPANIES HOUSE

2000404
Form revised 10/03

0151 lf-’lf’q:*lsfl |

A serving director, secretary stc must sign the form below.

Date

2L 11 foa /2004

tasy.Ladiinistrater / adminicirat amegey | seceiver)

prerceey)

{** serving director /

NItk PLUMMER
L FITzRAY MEWS LoNDOW  WAT DE
Tel 020 F388 377

BX number DX exchange

When you have completed and signed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotiand DX 235 Edinburgh
or LP - 4 Edinburgh




_ 1561'111

Please complete in typescript,
or in bold bfack capitals.

CHFPO10. Company Number

Company Name in full
Appointment Date of
form appointment

Notes on completion  Appointment as director
appear on next

page.

NAME * Style / Title

Forename(s)

Surname

Previous
forename(s)
Usual residential
address

Post town
County / Region

1 Nationality

't Other directorships
(additional space next page)

Consent signature

* Voluntary details.
1 Directors only.
** Please delete as appropriate

Signed

Please give the name, address, telephone

number and, if available, a DX number and
Exchange of the person Companies House
should contact if there is any query.

Ate
COMPANIES HOUSE

L

288a

APPOINTMENT of director or secretary

{NOT for resignation (use Form 288b) or
change of particulars (use Form 288c))

411187

ARK THERAPEUTICS GRoUwfP PLC
Day Month Year Day Month Year
t Date of 2
114/0/4]2,0,0,% sith | 2141 1101174, O
as secretary [ > | Fogss me e et o, apgiment s
p\ R * Honours etc
NIcHOLAS (ROGER_ CLI\VE
PLIAM MER_
Previous
surname(s)
I HTZ2 oY MEWS
LoNbon | Postose|WAT 6 bE
o ] Gty Yk
BRITISH - boounation | SOLIC1 TOR.
NONE : — — :

I consent to act as ** director / secretary of the above named company

N QA bnsner - Date[m (04 ]2004

A dire‘ctor, secretary etc must sign the form below.

/4@/% l°(/o4—/2.a‘dq-

(**a dirsctor )

NiCk PL.\A,M,M.&\L
4 FHT2REY MEWS, LONNMN WLT 6DE

Tel 020 388 F3F22
DX exchange

Date

DX number

When you have completed and sighed the form please send it to the
Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
for companies registered in Scotland

DX 33050 Cardiff

DX 235 Edinburgh




- director, was R

r ]
Company Number 47119 3
+ Directors only. 1 Other directorships
NOTES

Show the full forenames, NOT INITIALS, If the director or secretary is a corporation or Scottish firm, show the name on
surname line and registered or principal office on the usual residential line.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known before marriage need not be given.

- for names not used since the age of 18 or for at least 20 years.

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need
not give the name by which that person was known before he or she adopted the title or succeeded to it.

Other dlrectorshi ps.

Give the name of every company mcorporated m Great Bntam of whlch the person concerned is a director or‘has been a
director at any time in the past five years. ; :

You-may. exclude a company which elther is; or at aII ttmes durlng the past ﬂve years when the person concerned was a

- dormant ' ‘ ‘
- - a parent company which wholly owned the company makmg the return, or* =~ S S
- another wholly owned subsidiary of the same parent company. :

ejorm




Package: ‘Laserform’

by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

288b

Terminating appointment as director or secretary

{NOT for appointment (use Form 288a) or change
of particulars (use Form 288c))

Company Number |4313987
Company Name in full _
Ark Therapeutics plc
Day Month Year
Date of termination of appointment | 0 | 310 1 312 | 0 | 0 | 4
Please mark the appropriate box. If terminating
as director { ~ as secretary appointment as a director and secretary mark
both boxes.
NAME *Style / Title |Professor *Honours etc
Please insert
details as .
previously Forename(s) |John Francis
notified to T
Companies House. Sumame |Martin .
o -Day* ‘Month - “Year
tDate of Birth | ’0‘ '{* 8| o l{7 1y 9'I ‘) 3]

A serving director, secretary etc must sign the formn below.
* Voluntary details. : M :
1 Directorrgonly. Slgned % J] y Date 2 lf' . 3 O[/,
**Please delete as appropriate ,/\,4!16"’ :

{** serving director, ot e receive )
Please give the name, address, Ashurst
telephone number and, if available,

Broadwalk House, 5 Appold Street, London, EC2A 2HA

X d ch f

a DX number and Exchange o DPA/3344468

the person Companies House should
contact if there is any query.

i

RALLFSTR4N
Y COMPANIES HOUSE
Laserform internationai 02/00

60304

Tel 020 7638 1111

DX number 639 DX exchange London/City

When you have completed and signed the form please send it to the

Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

or

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB ‘

for companies registered in Scotland DX 235 Edinburgh




Package: ‘Laserform’
by Laserform International Ltd.

Terminating appointment as director or secretary

(NOT for appointment (use Form 288a) or change
of particulars (use Form 288c))

Please complete in typescript,
or in bold black capitals.

Company Number {4313987

Company Name in full .
Ark Therapeutics Group ple

Day Month Year

Date of termination of appointrment | 0 L3 0 [ 3)12 | 0 1 0 l 4

Please mark the appropriate box. If terminating

as director | + as secretary appointment as a director and secretary mark
bath boxes.
) NAME *Style / Title |Dr *Honours etc
Please insert

details as .

previously Forename(s) |Kalevi
~ “notified to R R I ; :
" Companies House. - . Surname |Kurkijarvi L e e G

Day - Month Year

tDate of Birth 113 ’0,3 1!91512

A serving director, secretary etc must sign the form below.

Yoy seie signed | (Y ) Ar. [Poe] 243,04

**Please delete as appropriate

(** serving director

Please give the name, address, Ashurst
telephone number and, if available,
a DX number and Exchange of g;)aéwz;lszguse, 5 Appold Street, London, EC2A 2HA
the person Companies House should A\334425
contact if there is any query.
Tel 020 7638 1111
DX number 639 DX exchange London/City
- When you have completed and signed the form please send it to the

Registrar of Companies at:
Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
for companies registered in England and Wales

' wlll or
DDM'I?ANIES HOUSE 260304 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
L for companies registered in Scotland _ DX 235 Edinburgh

Laserform International 02/00
3344255




Comparies Flouse

P ——— 't';"‘:scﬁ t APPOINTMENT of director or secretary
or in bold b,‘;ck c'ap,'tf,s, oo (NOT for resignation (use Form 288b) or change
CHWP000 of particulars (use Form 288c))

Company Number @13987

Company Name in full |ARK THERAPEUTICS GROUP LTD

Day Month Year Day Month Year
Date of TDate of
Appointment Appointment as director as secretary 25 dveeton nd socrotary mark tatn sases,
r
form NAME *Style / Title |DR. J'Honours etc[
Notes on compietion
appear on reverse. _Forename(s) MOLFGANG
Surname [PLISCHKE ]
‘ Previous Previous
’ TR R Forename(s) - Surname(s)j_w T L A l
#3" A7 Tick this box.if the " Usual residential [
" address shown is a: address [LF!TZROY MEWS
) ‘“service address for! Post t it i
..the beneficiary ,of',a i ast fown 1o 3 . .
.. Confidentiality Order h ) LONDON B - ;POSt‘gode kW"'T'_BDE" o
'+ . granted under the, ¢ A R SR, o
‘provlsio “of sectlon
$038 of thace. i County/Regnon LONDON e
. Companies Act 1985 o
fNau naljt »
onality X ég z/.af,q—/\/ TBusmess occupa'non . 7
tOther directorships | _§£¢e d%[@ 20200 udljé(" A ¥ qu

ditional space overiea
(addi P N | consent to act as ** director / secretary of the above named company

Consent signature
Dat 2 .
* Voluntary details. X \%HW /1 J ‘j"‘d/ ate 2 2 DLrt

+ Directors only. ) A director, secretary etc must sign the form below.

**Delete as appropriate
Signed M) ) J / Date] 2. 7.0l
‘gne | )Lll A € } 2 OL’—

(**a director/ sec:etaryl admmxstra:or ya&%mxstrauve receiver / receiver manager / receiver)

You do not have to give any contact
information in the box opposite but if you
do, it will help Companies House fo
contact you if there is a query on the
form. The contact information that you

give will be visible to searchers of the Tel
public recgrq.. DX number DX exchange
-

When you have completed and signed the form please send it to the
Registrar of Companies at:
| | Companies House, Crown Way, Cardiff, CF14 3UzZ DX 33050 Cardiff
.0 for companies registered in England and Wales or
L1 0602704 Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
COMPANIES HOUSE for companies registered in Scotland DX 235 Edinburgh




Company Number r ]

T Directors only,

tOther directorships F t

L ]

i ]

NOTES

Show the full forenames, NOT INITIALS. If the director or secretary is a corporation or Scottish firm, show the name on surname line
and registered or principal office on the usual residential line.

Give previous forenames or surname(s) except:

- for a married woman, the name by which she was known before marriage need not be given.
- for names not used since the age of 18 or for at feast 20 years

A peer or individual known by a title may state the title instead of or in addition to the forenames and surname and need not give the
name by which that person was known before he or she adapted the title or succeeded to it.

Other directorships.

Give the name of every company incorporated in Great Britain of which the person concerned is a director or has been a director at
any time in the past five years.
You may exclude a company which either is, or at all times dunng the pasz five years when the person concemned was a directar, was
- dormant W

- a parent oompany which wholly owned the company maklng the return of
- another wholly.owned subsidiary of the same parent company. .




Companiey House
for the nevvnd

Please compiete in typescript,
or in bold black capitals.

CHWP000
Company Number

Company Name in full

Date of termination of appointment

as director
NAME *Style / Title
Please insert £
. details as orename(s)
previously
notified to Surname
Companies House.
tDate of Birth
Signed

* Voluntary details,
1 Directors only.
** Delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of
the person Companies House should
contact if there is any query.

Th.
1%
1070708

RL3
COMPANIES HOUSE ]

288b

Terminating appointment as director or secretary
(NOT for appointment (use Form 288a) or change
of particulars (use Form 288c))

L3398
MK thepafertics [P LTD

Day Month Year
1,6107712,0032
Please mark the appropriate box. If terminating
\/ as secretary appointment as a director and secretary mark
both boxes.

*Honours etfc

DR

LEDFFREY

VERNON

Day Month Year

p) 10351452

Form revised 1999

A serving director, secretary etc must sign the form below.

M Mg lb-7.03

(** serving director / secretary / o Hvieteats . ? fver}
SIMON BRADBIRY

ARK THERAPEITIC'S LTD, | FITZRbY MERN,
LoN}N NIT 6DE T 020 1288 1722

DX number DX exchange

Date

Vhen you have completed and signed the form please send it to the
legistrar of Companies at:
‘ompanies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
w companies registered in England and Wales or

wompanies House, 37 Castle Terrace, Edinburgh, EH1 2EB

for companies registered in Scotland DX 235 Edinburgh




()
(b)
()
(d)
(e)
)
(9)

APPENDIX 10
Returns of Allotment of Shares on Form 88(2):
Return of Allotment of Shares, dated May 17, 2004.
Return of Allotment of Shares, dated May 10, 2004.
Return of Allotment of Shares, dated April 23, 2004,
Return of Allotment of Shares, dated April 13, 2004.
Return of Allotment of Shares, dated March 24, 2004.
Return of Allotment of Shares, dated March 3, 2004.

Return of Allotment of Shares, dated March 2, 2004.

LONDON\BZI\3394113.06




Lg‘i
sy

7

cgf A‘f’]otment of Shares

S e reyand

@ e 88(2
e b1 R, -
Companies Howse CELJHE
Uk

FPlease complete in typescript, or
in bold black capitals.

CHWPO000
Company Number 4313987
Company name in full ARK THERAPEUTICS GROUP PLC
Shares allotted (including bonus shares):
From To

Date or period during which Day Month Year Day Month Year
shares were allotted .
(if shares were allotted on one date —J
enter that date in the "from” box) 0 Li 0 | 512 J_O 1 0 | 4 L 1 it 1
Class of shares ORDINARY ORDINARY ORDINARY
{ordinary or preference eic) . ‘
Number allotted 25000 o7 jesboo 10000

" 'Nominal value of each share £0.01 e EOO0T . T yfR0.01
'Amount (if any) paid or due on each 30p A Sop Co +169p
share (including any share premium) ; :

List the names and addresses of the allottees and the number of shares allofted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particuiars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

-l For companies registered in England and Wales
T | OUEIY TR | Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235
e 0208 For companies registered in Scotland Edinburgh

Vi
GOMPANIES HQUSE 18/05/04




4m

* Names and addresses of the allottees (List joint share aliotments consecutively)

[y
.

v Shareholder details Shares and share class allotted
Name Class of shares Number
PERSHING KEEN NOMINEES LIMITED allotted allotted
L
Address
LPARTICIPANT 1D 601 MEMBER ACCOUNT LDCLT ‘ORDINARY l60.000
LCAPSTAN HSE, ONE CLOVE CRESCENT, EAST INDIA DOCK, LONDON | N
UK Postcode £ 4. 2 B H L ¢
Name Class of shares Number
allotted allotted
—
Address
L L [
L L L
UK Postcode | . o o o : -
Name Class of shares Number
allotted allotted
1
Address
L L L
L n — L 1
" UKPostcode o L L L L L L t ‘
Name - Class of shares Number L
T “ allotted allotted R
L . P %)
Address
—_ L [
[ - 1, L
UK Postcode o . o L o L :
Name Class of shares Number
allotted allotted
L
Address
| S t [
— 1 L
UKPostcode _  _ o o o L : :

Please enter the number of continuation sheets (if any) attached to this form

Signed NIC’W pate L /0S /04‘

A dwecto‘/ secretary / admlmstratorl administrative recelver / receiver manager / receiver / Please delele as appropriate

Please give the name, address,
telephone number and, if available,

a DX number and Exchange of the
person Companies House should

contact if there Is any query.

Tel

DX number

DX exchange

w




Compantes House 8 8 (2 )

Jor thee recond

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.

CHWP000
Campany Number 4313987
Company name in full ARK THERAPEUTICS GROUP PLC

Shares allotted (including bonus shares):

From~ To -

Date or period during which
shares were allotted

(If shares were aliofted on one date 0,4({0,5/2,0,0,4
enter that date in the “from” box) | | i el IS

Day Month Year Day Month Year

Class of shares ORDINARY

(ordinary or preference etc)

Number allotted - {25000 . e 4
Nominal value of each share R0t é
Amount (if any) paid or due on each 0p - e e

share (including any share premium)

List the names and addresses of the aflottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

; - Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

} | For companies registered in England and Wales ‘

| N ) 1e| Companies House, 37 Castle Terrace, Edinburgh EH1 2EB DX 235

ASS niBuern 0678 For companies registered in Scotland Edinburgh
COMPANIES HOUSE 1370504 P 9 s




Name'§ and addresses of the allottees (List joint share atiotments consecutively)

A director / secretary / administrator / administrative receiver / recaiver manager / receiver

) Shareholder details Shares and share class allotted
Name Class of shares Number
JORGE ERUSALIMSKY allotted allotted
L
Address
1. 97 ABBOTS GARDENS, . ORDINARY l25,000
EAST FINCHLEY, LONDON . .
UKPostcode N2, , 0 J = -
Name Class of shares Number
allotted allotted
!
Address
1 — L
— — [
UKPostcode |  _ L o L L
Name Class of shares Number
allotted allotted
|
Address
L L [ N
L L L
UK POStCOdE [ T R SR T TN N ju ~ L
Name . Class of shares . Number
ST C fallotted: ¢ _allotted
L 3t v c ’ A bl, ',.v. -
| Address
L [l ] 1
L \ j —
UK Postcode . o 1 L o L —
" Name Class of shares Number
allotted allotted
L
Address
L 1 L.
L t —
UKPostcede  ( o L o L L =
Please enter the number of continuation sheets (if any) attached to this form
Signed qul“_"‘:,‘/’ Date __10 / oS [uru i e

Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a DX number and Exchange of the
person Companies House should
contact if there is any query.

Nitk PLUMMEL

I £1T2zR0Y MEWS |, LONDON WLT £bE

Tel g0 7388 +F122

DX number

DX exchange




Companies Flowie

o efve revieswd

88(2)

Return of Allotment of Shares

Please complete in typescript, or
in bold black capitals.
CHWPO0D

Company Number

Company name in full

4313987

ARK THERAPEUTICS GROUP PLC

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the "from” box)

Class of shares
(ordinary or preference eic)

Number allotted

'Nominal value of each share

Amount (if any) paid or due on each =

share (including any share premium)

From To

Day Month Year Day Month Year
0/6/0/4/2,0,04 L
ORDINARY
125000 =
: £o.d1p}?'-*_ai‘ :
"\aop

List the names and addresses of the afiotfees and the number of shares allotted to each overieaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

{This information must be supported by

the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

MU WIS

N

Al
COMPANIES HOUSE 300404

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff

For companies registered in England and Wales

DX 235
Edinburgh

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
For companies registered in Scotland




flames and addresses of the allottees (List joint share aliotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
DAVID SELWOOD allotted allotted
i
Address
éO FORDWICH ROAD, WELWYN GARDEN CITY, lORDINARY L25,(3(](]
. HERTS . L
UK Postcode A~ L 8 . 8 E Y L —
Name Class of shares Number
aliotted allotted
| D
Address
| IR 1 L
. L | —
UK Postcode - L L e L L 1
Name Class of shares Number
aliotted allotted
L
Address
F L 1 ~
: UK Postcode . l_ AU B ; '
Néme;a Class of“shafeis ,ZNu'mber
. allotted - ‘allotted
L - v o
- Address i
| S L L
[ - L -
UK Postcode | o o o o © — l
Name Class of shares Number
aflotted allotted
t
Address
. - L
| S H 1
UKPostcode o« o o o o o ! -

Please enter the number of continuation sheets (if any) attached to this form

Signed

ﬁllﬁd.ﬂmuw/

A | secretary Ladminickiatori-adming . et . /

Date 2:// o‘r//o €

Please delete as appropriate

Please give the name, address,
telephone number and, if available,
a bX number and Exchange of the
person Companies House should
contact if there is any query.

NiCE PLAMMEY.

Atac THELAPEUTICS GRoUP PLC 1 FiTzKaY Hews

LoNDON  WAT 4 DT

Tel 020

+388 FF22.

DX number

DX exchange




—

Package: ' '‘Laserform’
by Laserform International Ltd.

Please complete in typescript, Return of Allotment of Shares
or in bold black capitals.

Company Number 4313987

Company name in full Ark Therapeutics Group Plc

Shares allotted {including bonus shares):

From To
Date or period during which
shares were allotted Day Month Year Day Month Year
(If shares were allotted on one date ) 0 g2(0,3/2,0,0, 4 o, 8'0,.3'2,.0,0 4
enter that date in the "from” box) l l l L_ L l l J l l
Class of shares .
fordinary or preference etc) Ordinary
Number allotted 41,413,996 | L
_ Nomi‘ﬁal“value of each share L 1 Pence- ) n
Amount (if any) paid or due on each 133 Pence . v
share (including any share premium) T

List the names and addresses of the allottees and the number of shares aliotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form please send
it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

— Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
v e e > 5 - -
COMPANIES HOUSE 140404 or companies registered in Scotland DX32335€; Egﬂmburgh




Names and addresses of the allottees (List joint share aliotments consecutively)

uimmm .

Shareholder details Shares and share class allotted

Name Class of shares Number
| Kari Juhani Airenne allotted allotted
Address
, Varvisaarentie 8 As 1, 70100 Kuopio, Finland  Ordinary S26
L L L

UK Postcode (L 1w w L L
Name Class of shares Number
. Credie Suisse First Boston Equities Nominees Limited 7 Acet alfotted allotted
Address
L} Cabot Square, London LOrdinary

L

41,392,065
| -
-

UK Postcode E 1 4 4 QJ ¢
Name Class of shares Number
Miss Essi Maria Hannele Haklin aflotted allotted
Address
Lippukatu 5 B 9, 70820 Kuopio, Finland LOrdinary J50
L _ ¢ _

UK PQS-_t‘_Cié’de, o ‘L:;I_.‘ — ¢ —
Name L Class of shares Number
Mrs Anniukka Huttunen _‘a‘lzl‘otted allotted,
Address :
(Kivenkulmantie 3 C 13, 70780 Kuopio, Finland _ _Ordinary 450
L . L

UK Postcode . o _ o L L
Name Class of shares Number
Mrs Mervi Hannele Huttunen allotted allotted
Address
 Neulamaentie 18 B 13, 70150 Kuopio, Finland LOrdinary 225

L

UK Postcode

[N DU I SN P N S

Please enter the number of continuation sheets (if any) attached to this form

Signed MAM

A director / $eeretarg7TaTInSTALST 7 administative receiver / Emana'gmiveq

Date

2

13 - 404

Please delete as appropnate

Please give the name, address,

Ashurst

telephone number and, if available,
a DX number and Exchange of the

Broadwalk House, 5 Appold Street, London, EC2A 2ZHA

person Companies House should

contact if there is any query. Tel 020 7638 1111

DX number 639 DX exchange London/City 3353901

Laserform intemational 0200




Y

Package: ‘Laserform’

by Laserform International Ltid.

Return of Allotment of Shares

Please complete in typescript, Form 88(2) continuation sheet no: |

or in bold black capitals.

Company Number 4313987

Company name in full Ark Therapeutics Group Plc

Names and addresses of the allottees (vistjoint shars aitlotments consecutively)

Shareholder details

Shares and share class allotted

Name Class of shares Number
. . allotted allotted
dMrs Maiju Xaarina Jaaskelainen
Address
Ahkiotie 6 A 31, 70200 Kuopio, Finland Ordinary 299
L L [
UK Postcode o o o o L -

Class of shares; ..~ Number

: ' o " agllotted T allotted’
Mikko Juhani Karjalainen r 4 o e
Address S "

L LOrdin‘grv
| I L A 1.
UKPostcode (_ L o o L L
Name Class of shares Number
allotted allotted
Qlli Heikki 1aitinen
Address
Sarkini ie 11 D 33, 70700 Kuopio, Finland Ordinary 375
L [} L
UK Postcode . o o o L L
Name Class of shares Number
allotted allotted
Dr Gillian Aon Langford
Address
45 Therton Road, Girton, Cambridge 1 Qrdinary sl

UKPostcode € B 3, O NP

— L

3353901




Ll

Names and addresses of the allottees (ustjoint share atiotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
. . . allotted allotted
JMs Miia Maarika Lind
Address
Hauenkouldw 16 E 25, 70700 Kuopie, Finland L Ordinary 2,255
L {
UK Postcode L . _ U L L
Name Class of shares Number
. allotted allotted
Mrs Niina Maarit L.uoranen -
Address
Sarkilahdenkatu 1 A 10, 70700 Kuopio, Finland LOrdinary 300
L ]
UK Postcode  (_ o _ o L L t
Name Class of shares Number
. allotted allotted
\Anssi Juhani Mahonen
Address
Pahkakuja 7 B 10, 70150 Kuopia, Finland Ordinary 300
[ — - L
UK Postcode oL o Ll =
Name . Class of shares Number
’ ~ “allotted allotted
Mar Mary Murray. . A
Address .
S g W& :1 o
The Stables, Balsams Close, Hertford. LOrdinary 7,518
L L
UK Postcode s G 0 3 & B W L
Name Class of shares Number
allotted allotted
Ms Claire Newton
Address
148 Crosslet Vale, Greenwich, L.ondon Ordinary 375
1 L
UK Postcode S E 4 8 & D L =
Name Class of shares Number
. o . allotted allotted
Mrs Minna Kristiina Nokelainen
Address
(Radiomastontie 5 D 21, 90230 Oulu, Fintand Ordinary 37
1 [
UK Postcode L o o o o o L

Mb i

Signed

Designationt 0“ Q'Lf

Date '3 . ‘7"05‘

332320 ematonai o2r0




Package: - '‘Laserform’

by Laserform International Ltd. Return of Allotment of Shares

Please complete in typescript, Form 88(2) continuation sheet no: | >
or in bold black capitals.

Company Number 4313987

Company name in full Ark Therapeutics Group Plc

Names and addresses of the allottees (vistjoint share atiotments consecutively)

F Shareholder details Shares and share class allotted
Name Class of shares Number
allotted allotted
dMrs Lutfat Rahaman
Address
38 Canterbury Road, Harrow, Middlesex «Qrdinary Q75
| - — L
UKPostcode HA 1, & P B . . ST
‘Name ™. ... U . Class of shares: - . ' Number U
' ) T A - allotted ' allotted” "7 il
| Mrs Eva Kristiina Rasanen . Wit L ‘
‘Address :
iH.aina&hontie 9,:70870 Hilnilanlahti: Finland . Ordinary A, o WJd45nnns
1 ‘ L [
UK Postcode o . o o 1 L
Name Class of shares Number
aliotted allotted
Jani Kristian Raty )
Address
Petkelkuja 3 D 13, 70150 Kuopio, Finland Ordinary Jd,127
L L [
UK Pgsicode [ SR U ROV N T S S L L
Name Class of shares Number
allotted allotied
JTimo Antergo Ristola
Address
Joukahaisenkatu 9, 80260 Joensiu, Finland LOrdinary 2,255
f - | — L
L UK Postcode  _ _ 1 . L L

3353522




I

Names and addresses of the allottees (Lt joint share attotments consecutivety)

~—

Shares and share class allotted

— e e e

Shareholder details
Name Class of shares Number
. . . . allotted allotted
JMiss Mari Annika Supinen
Address
WMNuotiokuja 4 B 5, 70820 Kuopio, Finland Ordinary 1 1590
| I— L L
UK Postcode | S W IO T ST N L L
Name Class of shares Number
) X . allotted allotted
\Antti Kalevi Sutinen
Address
Kuul kuia 1 AS 3. 70800 Kuopio, Finland Ordi
L | I L
UK Postcode (L o o o 1 L
Name Class of shares Number
. aliotted allotted
WMrs_Jane Elizabeth Williams
Address
The R LH Ridine 1 Hildent h. Tonbridee, K Ordi ;
. \ ﬁ L
UK Postcode T N 1 1 & QL . :
Name N Clas,js_.jof shares ' Number
i - silotted allotted
_Address
— L L
L L L
UK Postcode (o . L o o — L
Name Class of shares Number
allotted allotted
[
Address
| E— [} —
L. L i
UK Postcode [ TR WSV I NN TR T L L
Name Class of shares Number
allotted allotted
[
Address
L [ [
1L | I— !
UK Postcode t —_

Date | 3 -4 o4

SIgned__MM\lLM__‘ Designationt ﬁd( regj.‘er

Ik ST ——

-




Package: ‘Laserform’

by Laserform International Lid.

Please complete in typescript,
or in bold black capitals.

88(2)

Return of Allotment of Shares

Company Number

4313987

Company name in full

ARK THERAPEUTICS GROUP PLC

Shares allotted (including bonus shares):

Date or period during which
shares were allotted

(If shares were allotted on one date
enter that date in the “from"” box}

Class of shares
(ordinary or preference etc)

~ Nurnber ailotted
Nominal value of each share

Amount (if any) paid or due on each
share (including any share premium)

From To
Day Month Year Day Month Year v
0,3!0,3!/2,0,0, 4
f l [E70 _,'J | 11
—
ORDINARY ORDINARY
4,033,898,899° 3,350,304 -] ¥
‘ I I N
- 0.02 pence " i pence | -

List the names and addresses of the allottees and the number of shares allotted to each overieaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

-

r‘

AL S e

A21 05§5
COMPANIES HOUSE

26/03/04

When you have compieted and signed the form please send
it to the Registrar of Companies at:

Companies House, Crown Way, Cardiff, CF14 3UZ
For companies registered in England and Wales

DX 33050 Cardiff

Companies House, 37 Castle Terrace, Edinburgh, EH1 2EB
For companies registered in Scotland DX 235 Edinburgh
3344055




Names and addresses of the allottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
_MERLIN GENERAL PARTNER 11 LTD (Merlin Biosciences Fund LP) allotted allotted
Address
. La Motte Charmnbers, La Motte Street, St Helier, Jersey , Channel Islands LORDINARY (0.02Pence) 293,191
L L -
UK Postcode J E 1 1 BJ - L
Name Class of shares Number
_MERLIN GENERAL PARTNER [l LTD (Merlin Biosciences Fund GBR} _ allotted allotted
Address
. La Motte Chambers, La Motte Street, St Helier, Jersey, Channel Islands LORDINARY (0.02 Pence) 17,620
L { e
UK Postcode J E 1 _ 1 B J L L
Name Class of shares Number
 NOMURA INTERNATIONAL PLC allotted allotted
Address
Nomura House, 1 St Martin's-Le-Grand, London EC1A 4NP LORDINARY (0.02 Pence) 310,811
L ) ‘ 1 (-
UK Postcode L L L L n
Name R R ‘ - Class of shares Numbér :
LTVM IV GmbH & Co KG atiotted ghtotted " |
Address e o |
LEingang C, Maximil"lian“Sﬁasse 35, 805 39, Munich, Ge}rﬁény .y ORDINARY (0.02 Pence) 424,324
L \ L
UKPostcode _ L L L _ ! =~
Name Class of shares Number
_BIONEX INVESTMENTS PLC allotted allotted
Address
1223a Kensington Righ Street, London W8 65G LORDINARY (0.02 Pence) 24,865
A 0 .
UK Postcode (. . L L
Please enter the number of continuation sheets (if any) attached to this form 7
Signed M pL’) J/LM:A pate __ 24 .3 -Olf-
A director / Tator ] Ve feceiver J receivi A Please delete as appropriate

Please give the name, address, Ashurst

telephone number and, if available,
a DX number and Exchange of the
person Companies House should

Broadwalk House, 5 Appold Street, London, EC2A ZHA

contact if there is any query. DPA/3344055

Tel 020 7638 1111

DX number 639

Laserform Intermnational 02/00

DX exchange London/City 3344055




Package: ‘Laserform

by Laserform Internationa! Ltd.

Please complete in typescript,
or in bold bfack capitals.

Company Number

4313987

Return of Allotment of Shares

Form 88(2) continuation sheet no: | ,

Company name in full ARK THERAPEUTICS GROUP PLC

Names and addresses of the allottees (wistjoint share asotments consecutivery)

[®

Shareholder details Shares and share class allotted
Name Class of shares Number
BIQ FUND VENTURES Il Ky allotted aliotted
Address
Mikon! 10 Fl POR 4. FIN-00101 Helsinki. Finland
) — ,.
UK Postcode L L L L L — - -
Name"’-‘ : } Class.of shares:~ : - .‘ - Number :
CONCORDIA INVESTOR 1Kk allotted ko otied
Address ' . SR
‘| Mikonkan 1B, FIN-00100, Helsinki, Finland ORDINARY (002 Pancey® (103,603
L L ¢
UK Postcode o o o o L L
Name Class of shares Number
BANKINVEST allotted allotted
Address
Sundkrogsgade 7, P O Box 2672, DK-2]100 Kobenhayn Q, Denmark | t ORDINARY (02 Pencey 1310811
\ — —
UK Postcode . o L. L L
Name Class of shares Number
PENSMAN NOMINEES LIMITED allotted atlotted
Address
Gartmore House, 8 Fenchurch Place, London LORDINARY (0 02 Pence) _ 248,649

UK Postcode

{m
s}
[
E<
LS
(o
[z

3344055




Names and addresses of the allottees (i ot svare atorments consscutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
allotted allotted
NORTHERN INVESTORS COMPANYPLC
Address
. — L
UKPostcodte WE 1 8 ER — L
Name Class of shares Number
allotted allotted
HEINRICH SCHULTE
Address
J Fitzroy Mews, London LORDINARY (002 Pence) . L_____ 12,433
[} t— t
UK Postcode W T, 6 D E — L
Name Class of shares Number
aliotted allofted
(DENNIS TURNER
Address
1 Fitzroy Mews, London LORDINARY (002 Pence). .t 7,460
L : Lt 1
UK Postcdde Lwll_ T 1_§.L_Q E b v
Name Class of shares " Number
allotted allotted
MARTYN WILLIAMS -
Address >
J_Fitzroy Mews, London LORDINARY (002 Pepcey. . 1,865
| I 1 i
UK Postcode W1 T . 6 D E L L
Name Class of shares Number
allotted allotted
ALAN BOYD
Address
J_Fitzroy Mews, |.opdon LORDINARY (0 (2 Pence) . 1243
| I— [ 1
UKPostcode W (I T, 6 DE - L
Name Class of shares Number
allotted allotted
PAUL BIGHAM
Address
'_fl..gifz:s,;},__‘-f‘i?x?}.,_m‘/.-o.za,e./xc-..{\ e LORDINARY (002 Pence) . 3,730
J R L |
UKPostcode W i T . &L O E L —

Mb W

Designationt (h ® gl\o {

Date

2308

%rﬁmﬂim! eriv ]




Package: '‘Laserform’
by Laserform International Lid. Return of Allotment of Shares

Please complete in typescript, Form 88(2) continuation sheetno: | >
or in bold black capitals.

Company Number 4313987

Company name in full ARK THERAPEUTICS GROUP PLC

Names and addresses of the allottees {List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
allotted allotted
BRECON HOLDINGS LIMITED
Address
__L = - T — e - g -;:l —r
UK Postcode [ T DU T T B L : » =
‘|~Name . - Bl e . : Class-of shares;i= '« :Number.
g S L ' allotted:: - allotted
Z1GGUS HOLDINGS ILIMITED i . sleata
_ 'Aqidress o ‘ ‘ . :
“East Cdendale Farm, Brook l.ane, Tavistock LQRDINARL(_{]_Q?_E@@)_ 220 L
e L [
UKPostcode & L 1 8 8 D P “ —
Name Class of shares Number
lotted
. AR . allotte allotted
Address
(La Motte Chambers, L.a Motte Street, St Helier, Jersey | (ORQINARY (002 Peacey  1527,996,601
[ | [
UKPostcode J E L I B J - —
Name Class of shares Number
allotted allotted
DMERLIN EQUITY LIMITED
Address
U2 St James's Square, London LORDINARY (0 02 Pence) . 255,868,203
— L L
UK Postcode S W1 Y 4 R B — —

3344201




Names and addresses of the allottees (List joint share allotments consecutively}

Shareholder details Shares and share class allotted
Name Class of shares Number
allotted allotted
UNIVERSITY COTLEGE LONDON CRUCIFORMITD
Address
Gawer Street, Landon (LORDINARY (107 Pence} 148,499,505
L L [
L UKPostcode W C 3 E 6 B T L -
Name Class of shares Number
o
PROF, SEPPO YLA-HERTTUALA allotted allotted
Address
J_Eitzroy Mews, London LOBDINARY (007 Pence) 219,401 721
L ! L
UK Postcode W I T 6 D.E ! —
Name Class of shares Number
allotted ]
PRQOFE., JOHN MARTIN " allotted
Address
J th_szMews {.ondon -~ LORDINARY (002 Pence) 35,910,666
" . :s ; . .
UK Postcode W J T _ 6D E .- |4 .
Name * :Clags of shares - - Number
‘ #iallotted. allotted
STEPHEN BARKER 5.
Address ; Ry e
Jd Fitzroy Mews, London LORDINARY (00 Pence) . 1__27,968.094
{ { L
UK Postcode WJI T . 6 D E L L
Name Class of shares Number
allotted allotted
UMPERIAL COTLVEGE INNOVATIONSLIMITED
Address
Sherfield Building, Imperial College, Exhibition Road, London LORDINARY (002 Pence} 17,325,000
L. | F— (&
UKPostcode S WJ 2 A Z L— -
Name Class of shares Number
aflotted ]t
P LEHTOLAINEN allofted
Address
Finchley, Lopdan LVORDINARY (0,02 Pence} . 6,599 835
L L L
UKPostcode N 2 . 8 B B 1 L
Signed Mﬁz\) Vu\lh- Designationt O;f Qs;kof Date ﬂt 3 '0‘!'

RE=Z A0 N——




Package: ‘Laserform’

by Laserform International Ltd.

Please complete in typescript,
or in bold black capitals.

Return of Allotment of Shares

Form 88(2) continuation sheet no: | 3

Company Number 4313987

Company name in full

ARK THERAPEUTICS GROUP PLC

Names and addresses of the allottees (wistjoint snare atiotments consecutivelyy

UK Postcode

ELlL S 2 2L

Shareholder details Shares and share class allotted
Name Class of shares Number
allotted allotted
M, KULOMAA
Address
JLaatokantie 4, 33450 Siivikkaia, Finland LORDINARY (102 Pance) 16,599,835
L B ot — o = L ¢
UK Postcode L_jL_ [ L_I_. L —
Name by Class of shares »» Number
o - allotted - - aliotted
V. MARIOMAK] B : .
Address ‘ ‘
Kangus Vuorentie 3A12, 40320 Iy (ORDINARY (002 Peace) (4,950,000
L I [ —
UKPostecode  (_ (. L o L L {
Name Class of shares Number
allotted allotted
KL AIRENNE
Address
Yarvisaarentie 8 as 1, 70100 Kuapio, Finland LORDINARY (002 Pepcey . 5,085,135
{ [ [
UK Postcede | (L. L. L L L L t
Name Class of shares Number
allotted allotted
ZIGGUS HOILDINGS LIMITED
Address
East Crowndale Farm, Brook tane Tavistock | (ORDINARY (002 Pence) = 1,003,860
L L | P
| | .

3344049




Names and addresses of the allottees (Listjoint snare atotments consecutively)

Shareholder details rShames and share class aliotted
Name Class of shares Number
allotted allotted
WJUKKA LUOMA
Address
L [ (.
UK Postcode L . o L L o L -
Name Class of shares Number
allotted allotted
(LEENA LUOMA
Address
MNuottakaari 2, 70800 Kuopio, Finland LQRDINARY (0 G2 Pence} . 50,106,276
[ — L
UK Postcode |  _  _ L L L
Name Ciass of shares Number
allotted allofted
(AN SANDMAIR.
Address
UKPostcode L o o o (- — RN
Name . i : : . - Class of shares: ;. . - . w::Number-‘ :
A allotted’ ‘allotted
MARTYN WILLIAMS » B S
Address ¢ s ' o ;
J_FEitzroy Mews, London LORDINARY (D02 Pence) . L__..'990,000
L L. L
UKPostcode W1 T _ 6 D E L |
Name Class of shares Number
allotted allotted
PAUL BIGHAM
Address
11 Fitzroy Mews, London LORDINARY (@02 Pence) . 990,000
L L L
UK Postcode W I T _ 6 D E L L
Name Class of shares Number
allotted allotted
ALAN BOYD
Address
u Fitzroy Mews, London LORDINARY (002 Pence) = 396,000
| — 1 L
UK Postcode WJI T . 6 D E L -

Signed MM\I‘/L‘:‘ Designationt &"8(*\0’ Date 24'30’-’['

324404 8 mauona 000




Package: 'Laserform’

by Laserform Internationa! Ltd.

Please complete in typescript,
or in bold black capitals.

Company Number

4313987

Return of Allotment of Shares

Form 88(2) continuation sheetno: | 4

Company name in full ARK THERAPEUTICS GROUP PLC

Names and addresses of the allottees it joint share siotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
allotted allotted
SIMON BRADBURY
Address
12 _Estover Way, Chinnor, Qxan (ORDINARY (Q 02 Peace) 198,000
L — - e [
UK Postcode O-X 3 9. & T E .. A v
Name 5 Class of shares Number
- - - allotted al|ot§gd
Address ‘ : e f _
La bdQlIﬁ‘ !Ihambﬁr:s' L.a Motte Street, St Helier, [ﬁISﬂ)f N ' G - B { QRD‘INQ‘ RY (0 (2 Egncg]“"; 151 25 1754
L | 1
UK Postcode J E L. 1 B J_ L L
Name Class of shares Number
allotted allotted
NOMURA INTERNATIONAL PI.C
Address
1 L ]
UK Postcode E € 1 A 4 N P ¢ '
Name Class of shares Number
. allotted aliotted
dIVYM IVGmbH 2 Co. KG
Address
(Eingang C, Maximillian Strasse 35, 805 39, Munich, Germany | LORDINARY (002 Pence) 292,000,000
- L. —

UK Postcode e e e e L o b

3344225




Names and addresses of the allottees (iistjont share atotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
allotted aliotted
BIONEX INVESTMENTS P1LC otte
Address
223a Kensington High Street, London LOBDINARY (D02 Pence} . 199,000,000
[— - L
UKPostcode W8 . 6 8 & — ¢
Name Ciass of shares Number
allotted allotted
BIO FUND VENTURES 1 KY
Address
Mikon! L 3rd 1l PO B s4_ FIN-00101 Helsinki, Finland 08 :
[ L L
UK Postcode | VR VN T Y T S T L L
Name Class of shares Number
allotted allotted
CONCORDIA INVESTOR I KB
Address
’ . . . i N, . o 4
R — S
UKPostcode ' _ L = ‘Ai —
{ Name . . ; Class of shares :.. .. Number
‘ L allotted allotted
(CONCORDIA INVESTOR II KB . Wl
Address -
. fia 1 Canital Ab. Mikan} | B. FIN-00100 Helsinki, Finland 31.000.06
W 1 —_
UKPostcode . . o L o L .
Name Class of shares Number
allotted allotted
OPTIOMI LIMITED
Address
Erottajankaty 5, 00130 Helsinki, Finland LORDINARY (0.02 Pence) . 49,500,000
L L [
UK Postecode (. o L L L L
Name Class of shares Number
allotted allotted
SAASTAMOISEN SAATIOR.S
Address
d LORDINARY (0.02 Pence) 49,500,000
1 L L
UK Postcode L o o o L L
Signed ! 'h\)\ljl"“"’ Designationt ‘(l‘-'?‘}’( Date 2'4"2'012"




Package: ‘Laserform
by Laserform International Ltd. Return of Allotment of Shares

Please complete in typescript, Form 88(2) continuation sheet no: | s
or in bold black capitals.

Company Number 4313987

Company name in full ARK THERAPUTICS GROUP PLC

Names and addresses of the allottees (istjoint snare atotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
allotted allotted
SAMPO PLC ote
Address
Aleksanterinkatu I, 0025 Sampo, Finland LORDINARY (002 Pence) 149,500,000
L - e : C
UK Postcode . o o o -
- Name . . : SR - Class of shares =~ - Number

. _,..:.'a"Qtt{ed LT allotted

g

Address

1 1 —
UKPostcode J_E I . 1 B J — L.
Name Class of shares Number
L allotted allotted
MERLIN GENERAL PARTNER [{ LIMITED (Merlin Biosciences Fund GBR) .
Address
La Motte Chambers. I.a Motte Street, St Heljer, Jersey, Channel Islands LORDINARY (002 Pencey 11,224,620
L 1 | I
UK Postcode J_ E L ,_ 1 B J L L
Name Class of shares Number
allotted allotted

NOMIURA INTERNATIONAL PI1.C
Address

UK Postcode E C 0 A 4 N P ‘ -

3344249




Names and addresses of the allottees (List joint share alfotments consecutively)

Shareholder details

Shares and share class allotted

Name Class of shares Number
allotted allotted
TIVYM IV Gmbh & Ca KG
Address
Eingang C, Maxjmillian Strasse 35, 805 39, Munich, Germarny LORDINARY (002 Pence} 79,200,000
1 [ L
UK postcode — e L o L —
Name Class of shares Number
aflotted allotted
BIONEX INVESTMENTS PLC
Address
. High S Lond ORDINARY (0 Q2 Pence) . 15,840,000
[ [ —
UKPostcode W8 . 6 S G L .
Name Class of shares Number
allotted allotted
BIQ FUND VENTURES I KY
Address
. L ; . e
" UK Postcode v L L L L . —
Name S Class’of shares Number
. Relrton . ' fallotted allotted
Address . i e ) ]
- Jia 1 Capital Ab. Mikon] LB, FIN-00100 Helsinki. Finland -6.000.013
| S L —
UK Postcode | T VU T S S T L L
Name Class of shares Number
aliotted allotted
LCONCORDIA INVESTOR I Kh
Address
- fia I Canital Ab. Mikonk B FIN-00100 Helsinki. Finland 13.199.967
L L —
UKPostcode . o L o L L
Name Class of shares Number
allotted allotted
BANKINVEST
Address
- LORDINARY (02 Pence) 198,000,000
— [ -
UK Postcode [N W VN T W TV L —
Signed W Designationt {)5'" echal Date 2‘{‘- 3 Ol-,{-

333484 umasonai 02100




Package: ‘Laserform
by Laserform International Ltd.

Please complete in typescript, Form 88(2) continuation sheetno: { ¢

or in bold black capitals.

Company Number 4313987

Return of Allotment of Shares

Company name in full ARK THERAPUTICS GROUP PLC

Names and addresses of the allottees (List joint share atiotments consecutively)

(GARTMORE INVESTMENT MANAGEMENT =

Address

Shareholder details Shares and share class allotted
Name Class of shares Number
aliotted allotted

J Fitzroy Mews, London

[ -

l,.‘ - L v,
UKPostcode  (_ oL L — 1

Name R » . Class of shares :: - Number- .

SR L S AT LN O allotted . - allotted ...

A.‘fdd‘ress ' . ‘ P n .

- L
UKPostcode N E ¢ _ 8 E R - -

Name Class of shares Number

allotted allotted
HEINRICH SCHULTE
Address

|
UKPostcede Wga T, 6 D E L —
Name Ciass of shares Number
allotted aliotted
DENNIS TURNER
Address
U Fitzroy Mews, London LORDINARY (0 02 Pence) w, 752,099
L. |- | -
UKPostcode W1 T, 6 D E — ¢

3344280




Names and addresses of the allottees (istjoint snare aiotments consecutivety)

Shareholder details Shares and share class allotted
Name Class of shares Number
allotted aliotted
MARTYN WILLIAMS
Address
J_FEitzroy Mews, T.ondon LORDINARY (002 Pence) . 1,188,000
[ L L
UK Postcode W1 T . 6 D E L L
Name Class of shares Number
allotted allotted
ALAN BOYD.
Address
L Fitzroy Mews, L.ondon LORDINARY (002 Pence)  ____ 792,000
| ] L
UK Postcode WJS. T _ 6 D E L -
Name Class of shares Number
allotted allotted
PAUL HIGHAM
Address
-|. L_Fitzroy Mews, London : . SR LORDINARY (0.02 Pence) . L___2,376,000
] : - A § L ‘ L
% UK Postcode . W I T, 6 D E | L
Name E N S ;o . Class of shares Number
; IR allotted. allotted
Address 3
P O Box 204, Celtic H Victoria S Douglas, Isle of M L.584.¢
] 3 )
UK Postcode (. | . . o . —_ L
Name Class of shares Number
aliotted allotted
ZIGGUS HOLDINGS LIMITED )
Address :
[East Crowndale Farm, Brook l.ane, Tavistock =~~~ | LORDINARY (002 Pence) 396,000
L { {
UKPostcode P L 1 9 ¢ D P ' !
Name Class of shares Number
allotted allotted
Address
! LORDINARY (1 Pencey ~ __3,350304
fi L
UKPostcode G Y ¢ 3 8 T L L

M ‘L).Mw«

Designationt [)ér?gjz-(

Date




’ »>

L3
«

Names and addresses of the allottees (List joint share aliotments consecutively)

Shareholder details Shares and share class allotted
Name Class of shares Number
allotted allotted
WCONCORDIA INVESTOR 11 Kb
Address
WMikonkatu 1B, FIN-00100, Helsinki, Finland LORDINARY (002 Pence} 20,721
1 L L
UK Postcode | _ . L _ L { (.
Name Class of shares Number
allotted allotted
L
Address
L { -
L L T
UK Postcode _ _ _ o o L -
Name Class of shares Number
allotted allotted
[
Address
L i L
L - L e
UK Postcode) L L L L : C
Name 2! Class of shares * Number
allotted . aliotted
L i e Sy
Address ’
L L L
L L [
UK Postcode | | . _ L (.
Name Class of shares Number
allotted aliotted
[
Address
L | L.
] 1 I
UKPostcode o . o o L L
Name Class of shares Number
allotted allotted
[l
Address
— 1 | I
L 1 [
UK Postcode . o 1 L

Signedl___me_ Designationt _Qirf‘j"'

Date 21/— 'gff

émrymonal Q200




| |

Conpantes Hotese 8 8 (2 )

Y thhe sevsnd Return Of A“Otment Of Shal'es
Please complete in typescript, or
in bold black capitals.
CHWP000
Company Number { 431387
Company name in full \Ark Thernpcorics  Grove Lrp.

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
(If shares were allotted on one date i [ ’ J
enter that date in the “from” box) i Z Oiz QJOJgé- 1 | [
Class of shares - .
{ordinary or preference elc) OIQ DINRRY
Numberaliotted .. =~ | /3§,000
Nominal va}ﬁe of each-share - O .02 r
Amount (if any) paid or. due on each } Y,
share (including any share premium)

List the names and addresses of the allottees and the number of shares allotted to each overleaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be o/
treated as paid up I O O [

Consideration for which ] é 211, 2850
the shares were allofted

(This information must be supported by
the duly stamped contract or by the duly
stamped particulars on Form 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companies at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales

Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
*AWLP3Ta2N 0504 For companies registered in Scotland DX 235 Edinburgh
COMPANIES HOUSE %I04 | or LP - 4 Edinburgh 2

Form revised 10/03




Names and addresses of the allottees (List joint share allotments consscutively)
Shareholder details Shares and share class allotted
Name ] Class of shares Number
Srreging Coccess Invovarons  Lro. allotted allotted
Address
Seucrriien Buicvive, Impeping Corever, | ORpinary 135,000
Evninirion Ronpd,  LondDoN : =
UKPostcode St _ 24842 ' -
Name Class of shares Number
allotted allotted
L
Address
[ 1 L
L { .
UK Postecode | _ L _ b L L ‘ =
Name Class of shares Number
allotted allotted
L
Address
L ¢ L.
8 b —
: S UK Postcode - | . L L o L ' ' - = ).
Class c;f\,vshares dee Number
- -allotted .. .- allotted
. s . L e - . .
UKPostcode L o o o ! -
Name Class of shares Number
allotted allotted
L
Address
1 1 (R
L L L
UK Postcode . . L L L o L L L
Please enter the number of continuation sheets (if any) attached to this form ’
Signed __MM# Date g ‘3 -0 :7
A director JseTTeterLadminichaloradminiciali PrerfTeTTivaT TITamager-~feaoivat Please delste as appropriate
You do not have to give any contact
information in the box opposite but Asl\urs"' 4 ﬁr. q.,lwolax “ousz .} S’ bpu Y M
if you do, it will help Companies ! ' " 7
House to contact you if there is a LQ 54@:1« ¢ €C4 ZH A
query on the form. The contact Tel
information that you give wili be L1z ,/ ALkoT. J
visible to searchers of the public DX number DX exchange

record.




Companies House 8 8 (2 )

par the oo Return of Allotment of Shares
Please complete in typescript, or
in bold black capitals.
CHWP000
Company Number 37349 ¢ F _}
Company name in full HRew Tuirppcurics Group PLC

Shares allotted (including bonus shares):

From To
Date or period during which Day Month Year Day Month Year
shares were allotted
(if shares were allotted on one date ' “
enter that date in the “from” box) 2 Ié 91‘2 2 [OLC) li I [
Class of shares /e “~N°
(ordinary or preference etc) C OR Bivnry i D Oﬂ bingry
Number allotted S 1,25‘0,0:;00 : 250,000
Nominal value of each share @ O 2 y - O U 2 P , i _
Amount.(if any) paid or due on each .- No) 02 X O 02 s
share (including any share premium) o AP ) : r

List the names and addresses of the allottees and the number of shares allotted to each overfeaf

If the allotted shares are fully or partly paid up otherwise than in cash please state:

% that each share is to be
treated as paid up

Consideration for which

the shares were allotted

{This information must be supported by
the didy stamped contract or by the duly
stamped particulars on Forr 88(3) if the
contract is not in writing)

When you have completed and signed the form send it to
the Registrar of Companles at:

Companies House, Crown Way, Cardiff CF14 3UZ DX 33050 Cardiff
For companies registered in England and Wales
SAKLPATOIR . Companies House, 37 Castle Terrace, Edinburgh EH1 2EB
COMPANIES HOUSE 26/03/04 For companies registered in Scotland DX 235 Edinburgh

l or LP - 4 Edinburgh 2
Form revised 10/03




Names and addresses of the aliottees (List joint share allotments consecutively)

Shareholder details Shares and share class allotted
Name ‘ i Class of shares Number
L. Acproor Tryirees (Gucensen) Lrp. allotied allotted
Address . ‘
PO Doy 133, Sr. Pirers [ se, € Orpinary 1250000
Lz Porbnce, St Perér  Porr (D Oroinnry  A3C.000
GUERNSEY UK Postcode G 7 4 . 3 W — L
Name Class of shares Number
allotted allotted
i
Address
L | I L
[N — [ -
UK Postcode __ _ _ o o . L t— —
Name Class of shares Number
allotted allotted
L
Address
t | A— —
UK Postcode | I T U VU W U S L e - i
: ' Name .. . C!ass of__éhafe_;s Number. .
- - - allotted” allotted
o L R ) i - E
i-| Address , R
'l" L i . -
L 1 [
UK Postcode . L . L w L L t —
Name Class of shares Number
allotted allotted
v
Address
1 L | S—
L | [
UKPostcode _ | o L o o L —

Please enter the number of contipuation sheets (if any) attached to this form

Signed

b i r / receiver manager / r

A director / FETTETaTy 7 SUMMMStrator-adminickativa tecelver / recelver manager / roceiver 4

Date j z) J:)I’]t

Please delale as appropriate

You do not have to give any contact
information in the box opposite but

ﬂSLun,( ',_Bm«'('-"vu‘

if you do, it will help Companies

Wovse, S Mppeld Stk

House to contact you if there is a
query on the form. The contact

M!iﬂlkoi.mo )

Londsn _ECZA 2HA

Tel

information that you give will be

visible to searchers of the public DX number

DX exchange

record.
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RECArksherapeutics Group plc

Listing Particulars

Therapeut:cs

Sponsor, Lead Manager and Bookrunner
Credit Suisse First Boston

Co-Lead Manager
Nomura International

T



A copy of this document, which comprises listing particulars relating to Ark Therapeutics Group plc prepared in accordance with the
listing rules made under section 74 of the Financial Services and Markets Act 2000, has been delivered for registration to the Registrar
of Companies in England and Wales as required by section 83 of that Act.

Application has been made to the UK Listing Authority under the provisions of Chapter 20 of the Listing Rules and to the London Stock
Exchange for the Ordinary Shares, issued and to be issued pursuant to the Offer, to be admitted to listing on the Official List of the UK
Listing Authority and to trading on the London Stock Exchange's main market for listed securities. Conditional dealings in the Ordinary
Shares are expected to commence on the London Stock Exchange on 3 March 2004. It is expected that Admission will become
effective and that unconditional dealings in the Ordinary Shares will commence on 8 March 2004. Dealings on the London Stock
Exchange before Admission will only be settled if Admission takes place and will be for settlement three business days after Admission.
All dealings before the commencement of unconditional dealings will be of no effect if Admission does not take place
and such dealings will be at the sole risk of the parties concerned.

The Directors of the Company, whose names appear on page 6 of this document, accept responsibility for the information contained in
this document. To the best of the knowledge and belief of the Directors (who have taken all reasonable care to ensure that such is the

case) the information contained in this document is in accordance with the facts and does not omit anything likely to affect the import of
such information.

These Listing Particulars do not constitute an offer to sell or the solicitation of an offer to buy shares in any
jurisdiction in which such an offer or solicitation is unlawful. The Ordinary Shares have not been and will not be
registered under the US Securities Act of 1933, as amended and, subject to certain exceptions, may not be offered or
sold within the United States or to, or for the account or benefit of, US persons (as defined in Regulation S under the
Securities Act). The Ordinary Shares are being offered and sold outside the United States to non-US persons in
reliance on Regulation S and within the United States only to “qualified institutional buyers” (as defined in Rule 144A
under the Securities Act) in transactions exempt from the registration requirements of the Securities Act. Prospective
purchasers are hereby notified that sellers of the Ordinary Shares may be relying on the exemption from the provisions
of section 5 of the Securities Act provided by Rule 144A. For a description of these and certain further restrictions on
the placing, sale and transfer of the Ordinary Shares and distribution of this document, see “Details of the Offer” set
out in Part IX of this document. :

Ark Therapeutics Group plc

(incorporated and registered in England and Wales under the Companies Acts 1985 to 1989 with number 4313987)

Global Offer of 41,555,996 Ordinary Shares of 1 pence each at a price of 133 pence
per share and Admission to the Official List and to trading on the
London Stock Exchange

Sponsor, Lead Manager and Bookrunner
Credit Suisse First Boston
Co-Lead Manager
Nomura International

41,413,996 Ordinary Shares are being offered by the Company and 142,000 Ordinary Shares are being offered by the Selling )
Shareholders (as defined herein) in the Offer. The Ordinary Shares are being offered to certain institutional investors in the United
Kingdom, QIBs in the United States and certain institutional investors in the rest of the world by way of the Offer.

Prospective investors should be aware that an investment in the Company involves a higher than normal degree of
risk. Your attention is drawn to the section entitled “Risk Factors” in Part 1ll of this document.

In connection with the Offer, Credit Suisse First Boston (or any agent or other person acting for Credit Suisse First Boston) as
stabilising manager, may over-allocate or effect other transactions intended to enable it to satisfy any over-allocations or which stabilise,
maintain, support or otherwise affect the market price of the Ordinary Shares, at a level higher than that which might otherwise prevail,
for a limited period after Admission. However, there is no obligation on Credit Suisse First Boston, or any agent of Credit Suisse First
Boston, to do this. Such transactions may be effected on the London Stock Exchange and any other securities market, over the counter
market, stock exchange or otherwise. Such transactions, if commenced, may be discontinued at any time, and must be brought to an
end after a limited period. Save as required by law or regulation, Credit Suisse First Boston does not intend to disclose the extent of
any over-allocations and/or stabilisation under the Offer.

In connection with the Offer, the Company has granted to Credit Suisse First Boston, on behalf of the Underwriters, an over-allotment
option, which is exercisable upon notice by Credit Suisse First Boston for 30 days after the date of Admission. Pursuant to the
Over-Allotment Option, Credit Suisse First Boston may require the Company to issue up to, in aggregate, 6,233,399 additional Ordinary
Shares at the Offer Price for the purposes of meeting over-allotments in connection with the Offer, and to cover short positions resufting
from stabilisation transactions.

SHARE CAPITAL IMMEDIATELY FOLLOWING ADMISSION

Authorised Issued and fully paid*
Number Amount " Ordinary Shares of 1 pence each Number Amount
200,000,000 £2,000,000 126,220,994 1,262,210

* assuming no exercise of the Cver-Allotment Option

Credit Suisse First Boston and Nomura International plc, which are regulated in the United Kingdom by The Financial Services Authority,
are acting exclusively for Ark Therapeutics Group plc in relation to the Offer. Credit Suisse First Boston and Nomura are not acting for,
and will not be responsible to, any person other than Ark for providing the protections afforded to clients of Credit Suisse First Boston
and Nomura or for advising any other person on the contents of these Listing Particulars or any transaction or arrangement referred to
herein.

The New Ordinary Shares will, upon Admission, rank pari passu in all respects with the existing Ordinary Shares, including the right to
receive all dividends or other distributions declared, made or paid after Admission.



Any reproduction or distribution of these Listing Particulars, in whole or in part, and any disclosure of
their contents or use of any information herein for any purpose other than considering an investment in the
Ordinary Shares offered hereby is prohibired, except to the extent such information is otherwise publicly
available. Each person receiving a copy of these Listing Particulars by accepting delivery of these Listing
Farticulars agrees to the foregoing.

Notwithstanding anything in these Listing Particulars to the contrary, the Group and each prospective
investor (and any employee, representative or other agent of the Group or any prospective investor) may
disclose to any and all persons, without limitation of any kind, the US federal income tax treatment and tax
structure of the transactions contemplated by these Listing Particulars and all materials of any kind (including
opinions or other tax analyses) that are provided to it relating to such tax treatment and tax structure.
However, any such information relating 1o the US federal income tax treatment or tax structure is only
required to be kept confidential in the US to the extent necessary to comply with any applicable US securities
laws.

These Listing Particulars and their contents should not be distributed to persons with addresses in Japan
or Australia or to any corporation, partnership or other entity created or organised under the laws thereof,
where such distribution may lead to breach of any law or regulatory requirements. No document in relation to
the Offer has been, or will be lodged with, or registered by, the Australian Securities and Investments
Commission, and no registration statement has been or will be filed with the Japanese Ministry of Finance in
relation to Ordinary Shares issued or to be issued pursuant to the Offer. Accordingly, subject to certain
exceptions, the Ordinary Shares may not, directly or indirectly, be sold to a resident of Australia or Japan.

The distribution of these Listing Particulars and the offer and sale of the Ordinary Shares in certain
jurisdictions may be restricted by law. No action has been taken by the Company, the Selling Shareholders or
the Underwriters that would permit a public offer of Ordinary Shares or possession or distribution of these
Listing Particulars where action for that purpose is required. Persons into whose possession these Listing
Particulars come should inform themselves about and observe any such restrictions. Any failure to comply
with these restrictions may constitute a violation of the securities laws of any such jurisdiction. These Listing
Particulars do not constitute an offer of, or an invitation to purchase, any Ordinary Shares in any jurisdiction
in which such offer or invitation would be unlawful. Further information with regard to restrictions on offers
and sales of the Ordinary Shares and the distribution of this document is set out in Part IX — “Details of the
Offer”.

Each purchaser of Ordinary Shares offered hereby in making its purchase will be deemed to have made
certain acknowledgements, representations and agreements as set out in the section headed “‘Investor
Representations and Agreements” of Part 1X — “Details of the Offer”.

No person has been authorised to give any information or to make any representation other than
information or representation must not be relied upon as having been authorised by or on behalf of the
Company, the Selling Shareholders or the Underwriters. These Listing Particulars do not constitute an
offer to sell or the solicitation of an offer to buy any securities other than the securities to which they
relate or an offer to sell or the solicitation of an offer to buy such securities by any person in any
circumstances in which such offer or solicitation is unlawful. Without prejudice to any obligation of the
Company to publish supplementary listing particulars pursuant to section 81 of the Financial Services
and Markets Act 2000 and paragraph 5.14 of the Listing Rules, neither the delivery of these Listing
Particulars at any time nor any sale made under these Listing Particulars shall, under any
circumstances, create any implication that there has been no change in the business or affairs of the
Company or of the Company and its subsidiaries and affiliates taken as a whole since the date hereof
or that the information contained herein is correct as of any time subsequent to its date.

The information contained in these Listing Particulars has been provided by the Company. Neither
Underwriter makes any representation, express or implied, or accepts responsibility with respect to the
accuracy or completeness of any of the information in these Listing Particulars. These Listing Particulars are
not intended to provide the basis of any credit or other evaluation and should not be considered as a
recommendation by any of the Company, the Selling Sharcholders or the Underwriters that any recipient of
these Listing Particulars should purchase the Ordinary Shares.

THE ORDINARY SHARES HAVE NOT BEEN APPROVED OR DISAPPROVED BY THE US
SECURITIES AND EXCHANGE COMMISSION, ANY STATE SECURITIES COMMISSION IN THE
UNITED STATES OR ANY OTHER US REGULATORY AUTHORITY, NOR HAVE ANY OF THE

2




FOREGOING AUTHORITIES PASSED UPON OR ENDORSED THE MERITS OF THE OFFER OF THE
ORDINARY SHARES OR THE ACCURACY OR ADEQUACY OF THESE LISTING PARTICULARS.
ANY REPRESENTATION TO THE CONTRARY IS A CRIMINAL OFFENCE IN THE UNITED STATES.

NOTICE TO NEW HAMPSHIRE RESIDENTS ONLY: NEITHER THE FACT THAT A
REGISTRATION STATEMENT OR AN APPLICATION FOR A LICENCE HAS BEEN FILED
UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES ANNOTATED
(“RSA”) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW
HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW
HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND
NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR
EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE
SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS
OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY OR
TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY
PROSPECTIVE PURCHASER, CUSTOMER OR CLIENT ANY REPRESENTATION
INCONSISTENT WITH THE PROVISIONS OF THIS PARAGRAPH.

The contents of these Listing Particulars are not to be construed as legal, business or tax advice. Each
prospective investor should consult its own legal adviser, financial adviser or tax adviser for legal, financial or
tax advice.

Certain terms used in this document are defined and certain technical and other terms used in this
document arc explained in the sections headed “Definitions” and “Glossary™.

Unless the context otherwise requires or it is expressly provided to the contrary, the information in this
document assumes no exercise of the Over-Allotment Option. All times referred to in this document are,
unless otherwise stated, references to London time.

PRESENTATION OF FINANCIAL INFORMATION

Financial information in this document has been prepared in accordance with accounting standards
generally accepted in the United Kingdom. UK GAAP differs in certain significant respects from accounting
standards generally accepted in the United States and International Accounting Standards. A summary of the
principal differences between UK GAAP, US GAAP and IAS is set out in Part VII of this document. The
Company has not quantified the impact ot those differences. In making an investment decision, potential
investors must rely upon their own examination of the Group and the financial information provided in this
document. Potential investors should consult their own professional advisers for an understanding of the
differences between UK GAAP, US GAAP and IAS.

The Accountants’ Report included in Part VIII of this document has been prepared in accordance with
the Statements of Investment Circular Reporting Standards issued by the Auditing Practices Board in the UK
and the related consent to its inclusion in these Listing Particulars appearing in Part X has been included as
required by the UK Listing Authority and solely for that purpose. Such report and consent were not prepared
in accordance with standards generally accepted in the United States. Under such US standards and based
upon work performed, no audit report or any other form of assurance could be issued with respect to the
financial information. Accordingly, no opinion nor any other assurance with regard to the financial
information is expressed under generally accepted auditing standards in the United States. The statutory
financial statements underlying the Accountants’ Report were audited in accordance with anditing standards
generally accepted in the United Kingdom.

FORWARD-LOOKING STATEMENTS

These Listing Particulars include “‘forward-looking statements” which include all statements other than
statements of historical facts, including, without limitation, those regarding the Group’s financial position,
business strategy, plans and objectives of management for future operations (including development plans and
objectives relating to the Group’s products and services), and any statements preceded by, followed by or that

include forward-looking terminology such as the words “targets”, “believes”, “‘estimates”, “‘expects”,
5 13

“aims”, “intends”, “will”, “can”, ‘‘may”, “anticipates”, “‘would”, *‘should”, “could” or similar
expressions or the negative thereof. Such forward-looking statements involve known and unknown risks,

3



uncertainties and other important factors beyond the Group’s control that could cause the actual results,
performance or achievements of the Group to be materially different from future results, performance or
achievements expressed or implied by such forward-looking statements. Such forward-looking statements are
based on numerous assumptions regarding the Group’s present and future business strategies and the
environment in which the Group will operate in the future. Among the important factors that could cause the
Group’s actual results, performance or achievements to differ materially from those in forward-looking
statements include those factors in Part 1II — “Risk Factors”, Part VII — “Management’s Discussion and
Analysis of Financial Condition and Results of Operations” and elsewhere in these Listing Particulars. These
forward-looking statements speak only as at the date of this document. The Group expressly disclaims any
obligation or undertaking to disseminate any updates or revisions to any forward-looking statements contained
herein to reflect any change in the Group’s expectations with regard thereto or any change in events,
conditions or circumstances on which any such statements are based unless required to do so by the Listing
Rules. As a result of these factors, the events described in the forward-looking statements in these Listing
Particulars may not occur.

AVAILABLE INFORMATION

Neither the Company nor any of its subsidiaries is required to file periodic reports under section 13 or
section 15(d) of the US Securities Exchange Act of 1934, as amended. The Company intends to apply for an
ongoing exemption from the reporting requirements of the Exchange Act pursuant to Rule 12g3-2(b)
thereunder and will agree to furnish certain documents to the US Securities and Exchange Commission
pursuant to such rule. The Company has agreed that it will, during any period in which it is neither subject to
section 13 or section 15(d) of the Exchange Act nor exempt from reporting pursuant to Rule 12g3-2(b)
thereunder, deliver to the holder or beneficial owner of such restricted securities or to any prospective
purchaser of the restricted securities designated by any such holder or beneficial owner, upon the request of
such holder, beneficial owner or prospective purchaser, the information required to be delivered pursuant to
Rule 144A(d)(4) under the Securities Act.

ENFORCEABILITY OF JUDGMENTS

The Company is a public limited company incorporated under the laws of England and Wales. The
Directors and executive officers of the Company are citizens or residents of countries other than the United
States, principally the United Kingdom and Finland. A substantial portion of the assets of such persons and a
substantial portion of the assets of the Company are located outside the United States. As a result, it may not
be possible for investors to effect service of process within the United States upon such persons or the
Company, or to enforce against them judgments of US courts, including judgments predicated upon civil
liabilities under the securities laws of the United States or any state or territory within the United States.
There is substantial doubt as to the enforceability in the United Kingdom or Finland, in original actions or in
actions for enforcement of judgments of US courts, based on the civil liability provisions of US federal
securities laws.
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to the Over-Allotment Oplion .. ... ..ot i i

Number of Ordinary Shares in issue following the Offer™ ........................

Enlarged market capitalisation at the Offer Price™ ..............................
Percentage of enlarged issued share capital being offered” .......................

Estimated net cash proceeds of the Offer to be received by the Company™ ..........

EXPECTED TIMETABLE®

Conditional dealings commence on the London Stock Exchange™ ................
Admission of the Ordinary Shares to the Official List and commencement of
unconditional dealings in the Ordinary Shares on the main market of the London
Stock EXChange ... ... oot e e e
CREST accounts credited by .. .. ..o oo e
Where applicable, despatch of definitive certificates by ................. ... .....

(1) Assuming no shares are issued pursuant to an exercise of the Over-Allotment Option.

(2) Each of the times and dates in the above timetable is subject to change.

133 pence
41,555,996
41,413,996

142,000

6,233,399

126,220,994

£167.9 million
33%

£50.3 million

2004

3 March

8 a.m. 8§ March
8.30 a.m. § March
15 March

(3) It should be noted that if Admission does not occur, all conditional dealings will be of no effect and any such dealings will be at

the sole risk of the parties concerned.




PART 1 — KEY INFORMATION

The following summary information does not purport to be complete and should be read in conjunction
with the more detailed information appearing elsewhere in this document, including the Accountants’ Report
in Part VIII from which it is partly derived. In addition to the summary below, Part III — “‘Risk Factors” sets
out certain information that prospective investors should carefully consider before making any investment in
the Company. Certain information contained in this summary and elsewhere in this document, including
information with respect to the Directors’ plans and strategy for Ark’s business and related financings, are
forward-looking statements which invelve risks and uncertainties. For a discussion of important factors which
could cause actual results 1o differ materially from the forward-looking statements contained in this
document, see Part IIl — “Risk Factors”, Part VIl — “Management’s Discussion and Analysis of Financial
Condition and Results of Operations” and *‘Forward-looking Statements” on page 3 of rhis document. |

INTRODUCTION

Ark is an emerging healthcare group with one product introduced into hospitals and three further lead
products in late stage clinical development. Capitalising on over ten years of rescarch in vascular biology and
gene-based medicine, Ark has created a balanced portfolio of proprietary healthcare products targeted at
specific unmet clinical needs within vascular disease and cancer. These are large and growing markets, where
opportunities exist for effective new products to generate significant revenues.

Ark’s products are sourced from related but largely non-dependent technologies within the Group and
have been selected to enable the Group to take each product through development within its own means and
to benefit from Orphan Drug Status and/or Fast Track Designation, as appropriate. This strategy has allowed
the Group to retain greater value and greater control of clinical development timelines, and to mitigate the
risks of dependency on any one particular programme or development partner. Ark has secured patents or has
patent applications pending for all its lead products in principal pharmaceutical markets. During development,
the Group retains the right to market its lead products in the key North American and European markets.

Ark has its origins in businesses established in the mid-1990s by Professor John Martin and Dr Stephen
Barker of University College London and Professor Seppo Yli-Herttuala of the Al Virtanen Institute at the
University of Kuopio, Finland, all of whom continue to play leading roles in the Group’s research and
development programmes.

The Directors believe that the Group’s product portfolio, the commencement of product revenues, its
balance of risk and its policy of retaining value and control place Ark in a strong position as an emerging
healthcare group.

LEAD PRODUCTS

Ark’s four lead products, each of which has originated from the research work of its world renowned
scientific and clinical teams based in Finland and the UK, are summarised below:

Cerepro™ a novel gene-based therapy for the treatment of patients with certain operable
brain tumours, which has almost doubled mean survival time, when compared
to existing standard treatment. in two safety and efficacy studies. This product
has been awarded Orphan Drug Status by both the FDA and EMEA, and the
Company currently expects that first filing for EU marketing approval will
occur before the end of 2007.

Vitor™ an oral therapy for the treatment of muscle wasting (cachexia) that occurs in
patients with cancer. Currently in Phase III trials due for completion in 2004,
Ark has received Fast Track Designation from the FDA. The Company
currently expects that first filing for EU marketing approval will occur
in 2005.

Trinam® a novel gene-based therapy and biodegradable delivery device. The first
application for which Trinam® is being developed is the prevention of the
blocking of the plastic tubes implanted into the arms of patients with kidney
failure to enable life-saving haemodialysis. Approved for Phase II/III trials, the
FDA has awarded it Orphan Drug Status. The Company currently expects that
first filing for EU marketing approval will occur in 2007.
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Kerraboot® a novel wound dressing device for leg and foot ulcers introduced to hospitals
in the UK in November 2003. It has been listed with the FDA, allowing it to
be marketed in the US.

FOLLOW-ON PORTFOLIO

Ark’s lead products are supported by a strong follow-on portfolio of products and pre-clinical pipeline.
The follow-on products each focus on areas of clear unmet medical need, and comprise a potential treatment
in Phase Il (EGOO0S) for a fat metabolism disorder (lipodystrophy) which can occur in HIV positive patients
receiving antiretroviral therapy, and an in vitro diagnostic test (EG010) which predicts the likelihood of a
serious cardiac event (eg heart attack), which the Directors believe will be amongst the first to comply with
EU and US equivocal zone requirements. Ark’s pre-clinical portfolio of programmes comprises peptides.
small molecules and DNA/gene-based medicines and platforms which are all well progressed — mostly to in
vivo proof of principle.

The overall relationship between the Group’s research capabilities, products and pre-clinical pipeline are
illustrated in the table below:

Research Group Products Pre-clinical pipeline
Vascular biology and growth factors Kerraboot® Neuropilin-1 antagonist
Vitor™ VEGF antagonists and agonists
EGO005
Trinam®"
Gene-based medicines and vectors Trinam®" Baculovirus ~ — vectors
Cerepro™ — functional genomics
EGO10
Scavidin® — drug targeting platform
Note:

(1) Trinam® is derived from work conducted by both the vascular biology and gene-based medicines research groups

BUSINESS STRATEGY

Over the last 5 years, Ark has developed its broad clinical pipeline of commercially attractive products
through a tripartite strategy:

* Address areas of clear unmet clinical need in vascular disease and cancer where effective new
products can generate significant revenues without having to displace existing treatments.

» Focus on specialist areas of medicine where development and marketing costs are generally lower
and which can benefit from Orphan Drug and Fast Track regulatory pathways in order to minimise
dependency on pharmaceutical partners, retain control over development programmes and maximise
retained value.

* Apply rigorous commercial screening of all potential product candidates at an early stage and
select only those that Ark believes capable of delivering well-defined clinical benefits and that are
suitable for in-house development.

SUMMARY FINANCIAL RECORD

The following table, which has been extracted without material adjustment from the Accountants” Report
set out in Part VIIT of this document, summarises the financial record of the Group for the year ended
31 March 2001, the nine months ended 31 December 2001 and the years ended 31 December 2002 and
31 December 2003. Investors should read the whole of the Accountants’ Report, as well as Part VII



“Management’s Discussion and Analysis of Financial Condition and Results of Operations” and should not
just rely on the summary below.

Year ended 9 months ended Year ended Year ended
31 March 31 December 31 December 31 December
2001 2001 2002 2003
£000 £°000 £000 £000

TUIMOVEr . . ..ot e e, — — —
Costofsales ....... ... i, — — — (1)
Grossprofit .................. .. ... ... ..., — — — 1
Research and development ................... (2,168) (3,404) (5.021) (5,369)
Sales and marketing costs . ...... . i, — — — (319)
Other administrative eXpenses .................. (1,288) (1,292) (2,782) (2,972)
Amortisation of goodwill .. .................... (261) (940) (1,254) (1,254)
Share-based compensation . .................... — (3,661) 1,156 594
Administrative expenses. . . ................... (1,549) (5,893) (2,880) (3,951)
Otherincome ......... ..o n... — — 15 110
Operatingloss .................... ... ... 371D (9.297) (7,886) (9,209)
Finance income (net) . .........cvivirinenon... 712 684 764 457
Loss on ordinary activities before taxation...... (3,005) (8,613) (7,122) (8,752)
Tax on loss on ordinary activities ............... D — 1,399 651
Loss on ordinary activities after taxation, being

retained loss for the financial period ......... (3,006) (8,613) (5.723) (8,101)

£ £ £ £

Losspershare..............................
Basicand diluted ......... ... ... ... .. ... (0.06) (0.12) (0.07) 0.10)

All results are from continuing operations.

The loss per share is based on the weighted average number of shares adjusted to reflect the
restructuring of share capital on listing of the Company and is presented as if the share restructuring had
happened at the beginning of the period under review.

PROSPECTS FOR THE GROUP

Since 31 December 2003, the Group has continued to fund its development programmes utilising
existing cash resources, and had a cash balance of £8,453,569 million at 31 January 2004. The Directors are
confident about the prospects of the Group for the current financial year. In the next 12 months, the Directors
believe that the Group will complete the launch of Kerraboot® in the UK, commence sales of Kerraboot® in
the US, complete the upgrade of its GMP manufacturing facility to US and EMEA c¢cGMP standards,
complete its toxicology studies for Cerepro™, apply for EU Orphan Drug Status for Trinam® and secure the
grant of the filed patent in the US for Kerraboot®. The Company also expects to obtain Phase I trial results
for EGO0S5 and to complete CE marking of its diagnostic testing kit (EG010) within the next year.

As the Group’s development programmes progress, the Group’s rate of expenditure will increase
accordingly. Administrative expenses are expected to increase with the expansion of the Group’s management
team to support the increasing scale of operations as the Group's lead products move through late stage
clinical development to planned marketing approval. Following the full launch of Kerraboot® in the UK, and
the launch of Kerraboot® in the US, the Directors anticipate that the Group’s sales revenues will increase.
Sales and marketing expenses are also expected to increase rapidly for the foreseeable future to support these
Kerraboot® launches and in preparation for the potential regulatory marketing approval of other products. See
Part VII — “Management’s Discussion and Analysis of Financial Condition and Resuits of Operations”.

The Offer will raise new capital for Ark which, when combined with existing cash resources, is intended
to enable the Group to continue the development and launch of its lead products to a stage where they can
generate significant revenues for the Group. With existing cash resources, the funds to be raised through the
Offer and anticipated revenues from sales of Kerraboot®, the Directors believe that the Group is well
positioned to achieve its growth and development targets.
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THE OFFER

The Offer comprises the offer of 41,413,996 New Ordinary Shares by the Company (representing
approximately 33 per cent. of the enlarged issued share capital of the Company assuming no exercise of the
Over-Allotment Option) and 142,000 Ordinary Shares by three Finnish Shareholders (which are being sold to
enable these Finnish Shareholders to meet their Finnish tax liabilities which will crystallise upon Admission).
In addition. the Company has granted Credit Suisse First Boston as stabilising manager the Over-Allotment
Option, exercisable for a period of up to 30 days from Admission, which may require the Company to issue
up to an additional 6,233,399 New Ordinary Shares at the Offer Price to cover over-allotments in connection
with the Offer and to cover short positions resulting from stabilisation transactions, if any.

The Offer is being made by way of an offer to certain institutional investors in the UK, to QIBs in the
United States in transactions exempt from the registration requirements of the Securities Act, and to certain
- institutional investors in the rest of the world. As part of the Offer, qualifying employees and their immediate
family members will have the opportunity to subscribe for up to 21,931 of the New Ordinary Shares pursuant
to the Employee Share Offer.

Under the Offer, which is fully underwritten by the Underwriters, all Ordinary Shares will be issued or
sold at the Offer Price.

Admission is expected to take place and unconditional dealings in the Ordinary Shares are expected to
commence on the London Stock Exchange on 8 March 2004. Prior to that time, it is expected that dealings in
the Ordinary Shares will commence on a conditional basis on the London Stock Exchange on 3 March 2004.
These dates may change. Dealings on the London Stock Exchange before Admission will only be settled if
Admission takes place and will be for settlement three business days after Admission. All dealings before the
commencement of unconditional dealings will be of no effect if Admission does not take place and such
dealings will be at the sole risk of the parties concerned.

SUMMARY OF RISK FACTORS

There are a number of risks that could materially and adversely affect the business, results of operations
and financial condition of the Group and/or an investment in the Ordinary Shares, including risks and
uncertainties with respect to: the commercial success of its products; access to funding in the future; required
regulatory approvals; the success of clinical trials; the adequacy of Phase I'V/corroborative studies; reliance on
third party researchers, manufacturers, sales organisations and technology; protection of its proprietary
technology; reliance on key personnel; competition; manufacturing facilities; market acceptance of its
products; product reimbursement from third parties; managing growth of operations; product liability claims
and insurance; environmental liabilities: exchange rate fluctuations; gene-based medicines; share price
volatility; future sales of the Company’s Ordinary Shares; and becoming a passive foreign investment
company. Additional risks and uncertainties that the Group currently considers to be immaterial may also
adversely affect its business. Prospective investors should read Part IIT — “Risk Factors”, which sets out
certain information that should be carefully considered before making any investment in the Company.
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PART II — INFORMATION ON THE GROUP

INTRODUCTION

Ark is an emerging healthcare group with one product introduced into hospitals and three further lead
products in late stage clinical development. Capitalising on over ten years of research in vascular biology and
gene-based medicine, Ark has created a balanced portfolio of proprietary healthcare products targeted at
specific unmet clinical needs within vascular disease and cancer. These are large and growing markets, where
opportunities exist for effective new products to generate significant revenues.

Ark’s products are sourced from related but largely non-dependent technologies within the Group and
have been selected to enable the Group to take each product through development within its own means and
to benefit from Orphan Drug Status and/or Fast Track Designation, as appropriate. This strategy has allowed
the Group to retain greater value and greater control of clinical development timelines, and to mitigate the
risks of dependency on any one particular programme or development partner. Ark has secured patents or has
patent applications pending for all its lead products in principal pharmaceutical markets. During development
Ark retains the right to market its lead products in the key North American and European markets.

Ark, which has its origins in businesses established in the mid-1990s, was established in July 1997 by its
three founding scientists, Professor John Martin, Dr Stephen Barker and Professor Seppo Ylid-Herttuala. Ark
Therapeutics Limited acquired the Finnish company Oy Quattrogene Limited (now known as Ark
Therapeutics Oy) in January 2061. Oy Quattrogene Limited was founded in October 1993 by Professor Seppo
Yli-Herttuala, Jukka Luoma. Timo Hiltunen and Merja Hiltunen. As part of a capital reorganisation, Ark
Therapeutics Group Limited was inserted as the holding company of Ark Therapeutics Limited on 24 April
2002, re-registered as a public company and changed its name to Ark Therapeutics Group plc on 25 February
2004.

BUSINESS STRATEGY

Address areas of clear unmet clinical need. There are a number of major arcas of medicine, such as
the treatment of high blood pressure, where products already exist that are effective in managing the majority
of patients. Companies looking to introduce a new treatment into such an area would need to convince
healthcare payers, physicians and/or patients of the superiority of their treatment over existing, well-known
products.

Ark’s strategy, on the other hand, is to focus on serious conditions, particularly within the growing
markets of vascular disease and cancer, where effective treatments do not currently exist. The Directors
believe that effective new products in these areas can generate significant revenues without the marketing
costs associated with displacing existing established treatments,

Focus on specialist areas of medicine. Companies looking to develop new treatments for conditions
that are treated by primary care physicians/GPs often need to carry out very large, expensive clinical trials to
gain marketing approval. Following approval, these products gencrally are marketed by large sales forces
because of the large number of physicians that need to be visited to promote them effectively. As a result,
emerging healthcare companies looking to develop such products frequently secure pharmaceutical partners to
assist in the development and commercialisation of their products.

In contrast, Ark’s strategy is to focus on specialist areas of medicine where smaller, less expensive trials
can be conducted and where commercialisation can be carried out with smaller sales forces because the
number of physicians that need to be visited is considerably smaller, In particular, Ark looks to develop
products where Orphan Drug Status and/or Fast Track Designation are available, since they afford the Group
financial and/or regulatory benefits in developing products for market. In this way. Ark is able to finance its
own development programmes and, potentially, market many of its own products without requiring assistance
from pharmaceutical partners. The Directors believe that this allows the Group to retain control over its
development programmes and maximise value. The Group will, however, contemplate co-promotion or
licensing of its products once they have been approved, if this is to the commercial benefit of the Group.

Source world-class science and apply rigorous commercial screening at an early stage of
development. Ark’s world-renowned clinical and research expertise produces a wide-range of potential
product candidates. Following screening of the merits of a potential product the Group carries out a detailed
assessment of the potential market opportunity, likely competitive position and expected clinical trials
requirements. Ark only commits its resources to those product candidates that fit its strategic focus, have
identifiable likely competitive advantages and could be developed using the Group’s own resources. The

12



Directors believe that this maximises the return to the Group from its investment in early stage research and
development.

KEY STRENGTHS

Attractive portfolio including first product introduced into hospitals — Ark’s portfolio includes three
lead candidates in late stage trials and one product that was introduced into hospitals in the UK in November
2003 and in respect of which initial revenues have commenced. These are complemented by a strong follow-
on portfolio of products and pre-clinical pipeline.

Portfolio profile designed to mitigate risk — Ark’s portfolio incorporates a mix of high and low
technology products and devices, from non-dependent scientific platforms, and spans early development to
approved products. This limits the Group’s exposure to an individual product setback or technology failure.

Retained marketing rights — Ark has avoided the need to secure development partners for its lead
products thereby retaining commercial rights.

Exceptional scientific base — Ark’s scientists are recognised as world-class in their fields of
cardiovascular medicine and clinical gene-based medicine, giving the Group access to leading edge scientific
discovery research. All of the Group’s products stem from its research groups in vascular biology and gene-
based medicines.

Management’s ability to convert science into products — Ark’s current portfolio has been built by a
management team that has rigorously screened the innovations of its scientists and prioritised those specialist
opportunities where a clear effective development path to market can be identified. Prior to joining the Group,
Ark’s management has taken key roles in the development and/or launch of more than 30 new drugs.

SCIENTIFIC BACKGROUND

Ark’s founding scientists, Professor John Martin and Dr Stephen Barker of University College London
(UCL) and Professor Seppo Yli-Herttuala of the Al Virtanen Institute at the University of Kuopio, Finland,
continue to play leading roles in the Group’s research programmes. Professors Martin and Yli-Herttuala have
world-renowned expertise in cardiovascular medicine and clinical gene therapy respectively. Professor Martin
holds the British Heart Foundation Chair at UCL, and was previously the head of cardiovascular research at
Wellcome Laboratories. Both Professor Martin and Professor Yli-Herttuala are involved in patient care as
well as being acknowledged scientific researchers in their fields. The division of their time between patient
involvement in clinical medicine and research and development enables them to identify unmet clinical needs
and potential solutions, which, combined with Ark management’s technology and development expertise,
affords the Group a steady flow of possible opportunities through its product pipeline.

Ark has research groups in London and in Finland with complementary capabilities. These groups
undertake research programmes which are interrelated in the overall process of product development.

London — The London-based group researches the biology of the vascular system and its diseases. This
group has expertise in the science of the vascular endothelial growth factor (VEGF) family of genes and
receptors and is exploring new drug applications within this programme via DNA, peptides and small
molecule approaches. Trinam® and Kerraboot® both have their origins in this vascular growth factor
programme.

Professor Martin’s research unit at UCL was awarded £5.4 million in 2000 from the British Heart
Foundation for investment in new facilities. This is the largest single award ever made by the British Heart
Foundation.

Finland — The Finland-based group focuses on the area of gene-based medicine and the development
of new vectors and delivery systems. The Group was also the first in the world to perform a clinical gene
therapy trial involving an adenoviral vector in the cardiovascular system. The group also has considerable
capabilities with in vivo disease models in the areas of cardiovascular disease and cancer. Cerepro™ was
discovered and developed by the Finnish team.

In 2001, Professor Yld-Herttuala’s research unit at the University of Kuopio was designated a Centre of
Excellence by the Finnish Government and as such was awarded a research grant of approximately
€1.7 million payable over three years. In 2003 it was rated as one of the top three facilities in the world for
cardiovascular gene medicine by an independent committee headed by the Chairman of the Nobel Prize
Committee for Physiology and Medicine.
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In addition to the Group’s own scientific research, work relating to pre-clinical activities is also
outsourced to contract research organisations, who perform such activities as toxicology, gene sequencing and
biodistribution work (where appropriate to Good Laboratory Practice).

BUSINESS DEVELOPMENT AND PROSPECTS

Set out below are details of Ark’s lead products and follow-on product portfolio.
LEAD PRODUCT PORTFOLIO

Cerepro™ — treatment for brain cancer (malignant glioma)

Cerepro™ is a novel gene-based product for the treatment of patients with operable high grade glioma, a
type of malignant brain tumour, given in addition to standard surgery and radiotherapy/chemotherapy.
Cerepro™ has completed two safety and efficacy studies, one of which could be considered as a pivotal study.
These studies have demonstrated a consistently significant magnitude of effect, almost doubling mean survival
time versus standard treatment (tumour removal plus radiotherapy and/or chemotherapy). on average by more
than seven months. The Group is discussing its regulatory strategy with the EMEA, including the possibility
of filing for regulatory approval using the safety and efficacy data obtained to date. In the US, the Group
plans to hold discussions in 2004 with the FDA concerning its regulatory requirements.

Clinical condition

Malignant glioma is a cancerous tumour that is confined to the brain and only rarely spreads further. The
current standard therapy involves surgically removing the solid tumour mass and initiating radiotherapy and/or
chemotherapy. Even when the solid tumour mass has been removed, pre-cancerous or isolated cancerous cells
can exist in the brain in a significant number of patients. In the majority of these patients a new tumour
grows and a repeat operation is frequently required. Currently available cancer medicines are generally very
toxic and many do not readily reach the brain tumour. They often cause severe side effects that can reduce
the patient’s quality of life significantly and it is these side-effects that can often limit their use.

Market opportunity

The prognosis for patients who are diagnosed with high grade glioma is very poor — with present
treatment regimens most patients die within one year of diagnosis. Little therapeutic progress has been made
in recent years, with licensed drugs extending life on average by just ten weeks when compared to standard
treatment. Therefore, a high unmet clinical need exists for treatments to prolong life.

The Group’s research indicates that there are currently approximately 38,000 cases of high grade glioma
suitable for treatment with Cerepro™ each year in Europe and the US. The price that Cerepro™ could achieve
if it is approved is difficult to estimate at this stage. However, a number of new biological products have been
approved over recent years for serious unmet clinical need. Three of these products, Herceptin® and Rituxan™
(for other types of cancer), and Tracleer™ (for pulmonary hypertension), are currently priced within the range
of approximately £10,000 and £20,000 per treatment.

Mechanism of action

Cerepro™ is comprised of a gene encased in a virus-like ‘shell’ (a “vector”). Vectors inject their gene
‘payload’ into target cells, a process known as transfection, which use this new genetic material as a blueprint
for the production of new beneficial proteins.

Cerepro™ uses a well-established adenoviral vector (ADS) to introduce the gene that causes cells to
express a protein called thymidine kinase (“TK”). Following the standard surgery to remove the solid tumour
mass, Cerepro™ is injected through the wall of the cavity left behind by the surgical removal of the solid
turnour, into the surrounding healthy brain tissue. In the following days, the healthy cells in the wall of the
cavity express TK. Five days after surgery, the drug ganciclovir (**GCV”) is given to the patient as part of
the overall Cerepro™ treatment regimen. Neither TK nor GCV is individually active but they react together to
produce a substance which destroys cells, but only when they try to divide. Since rapid cell division is a key
characteristic of cancer, cells that try to divide to form a new tumour around the site of the removal of the
original tumour are targeted for destruction by the Cerepro™ treatment.

Cerepro™ thus works by harnessing healthy cells to produce the substances necessary ultimately to
destroy newly growing cancer cells. This is in contrast to other historical gene-based approaches to treating
cancer, where the cancer cells themselves are the targets for transfection of genes which then kill them. This
historical approach is self-limiting, because as the cancer cells are killed, the treatment gene within them is
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lost. In addition, to kill the complete cancer tumour these approaches need to achieve gene transfer in the
majority, if not all, of the cancer cells. To date, the Directors are not aware of any trials that have
demonstrated 100 per cent. target cell transfection, leaving many existing cancer cells unaffected by the
treatment. Ark’s novel use of healthy cells does not require high levels of transfection because cancer cell
killing substances continue to be produced by these healthy cells even after the first new cancer cells are
destroyed. Research has also shown that this effect is further amplified as healthy cells treated by a gene-
based medicine tend to pass their anti-cancer chemicals on to surrounding cells, the so-called “bystander
effect”.

Development status

Cerepro™ has been granted Orphan Drug Status by the European Committee for Orphan Medicinal
Products and by the Office of Orphan Products Development, FDA. '

Following completion of a second safety and efficacy study, Ark has met with and received advice from
the EMEA on the potential for filing in the EU for marketing approval under “exceptional circumstances”
provisions and on a protocol design for a Phase 1V corroborative study that would need to be undertaken if
approval were given under these provisions. It has also agreed updates to the toxicology package and defined
the manufacturing comparability and batch release tests for finished product. This work has now commenced.

Cerepro™ is manufactured in the Group’s facility in Kuopio, Finland, which was previously licensed by
the Finnish National Agency for Medicines in 1998 and 2000 for the manufacture of injectable gene-based
medicines for Phase I and 11 trials. Ark is working with the regulatory authorities to ensure its enlarged
manufacturing facility meets US and European certification standards for Phase Ifl/commercial gene medicine
production. All manufacture has been, and the Group intends that all manufacture will be, performed in
accordance with applicable European and US regulatory standards and guidelines.

Ark will continue discussions with the EMEA during 2004 and anticipates making a decision on its EU
filing in late H2 2004 when the toxicology and manufacturing work is complete. Were the Group to seek
approval under exceptional circumstances in the EU it could file in H2 2004; if not, the Group would file
after concluding a further safety and efficacy study. The Group’s existing business plan currently assumes a
first filing for regulatory approval in H1 2007.

Ark will open discussion with the FDA in the US once all manufacturing, toxicology and factory work
has been completed.

Pre-clinical studies

Pre-clinical studies were conducted at the Al Virtanen Institute at the University of Kuopio in Finland.
These in vivo studies assessed the safety and efficacy of HSV-rk gene therapy using a model which
mimics the human situation.

Tumour regression was observed in two initial in vive studies. Pre-clinical dose ranging work
demonstrated that retroviruses were not effective in vivo at causing regression due to low transfection
efficiencies and that a transfection level of 10 per cent. was needed to reduce tumour volume effectively
and prolong survival time. In order to achieve such levels, an adenovirus was used for subsequent
development.

No significant pathology was observed in toxicological studies in which three different routes of
administration were used: intravenous injection, injection into the healthy brain tissue or intratumoural
injection. The only immunological reactions observed were infiltration of inflammatory cells into the
injection site when Cerepro™ was injected into the brain, or infiltration of inflammatory cells into the
liver when Cerepro™ was injected intravenously. These findings are in line with findings from the
extensive toxicology work with HSV-tk in an adenovival vector plus ganciclovir that are in the published
literature.

Clinical studies

Three clinical studies have been undertaken by the Group to support the Cerepro”™ programme and its
use in the treatment of operable high grade gliomas. All studies were approved by the Ethics Committee
of the University of Kuopio, the Finnish Board for Gene Technology and the Finnish National Agency
for Medicines.
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Study 901 (in 12 patients) examined the effectiveness of the vector in transferring a marker gene (lacZ)
into human malignant gliomas. Results indicated that adenoviruses were more cfficient than retroviruses
in achieving gene transfer in humans and showed that no significant toxicity was associated with the
highest dose of adenovirus used. It was determined that a transfection level of greater than 10 per cent,
was needed in order for the product to be effective.

Study 902 (a controlled open label study on 21 patients, including seven historical controls) compared
the safety and effectiveness of Cerepro™ with HSV-#k in a retrovirus-packaging cell line for the
treatment of patients with operable primary or recurrent malignant glioma. The results demonstrated that
the treatment was well tolerated, and the mean survival time of 15 months for the patients treated with
Cerepro™ was almost double that of controls. The difference in survival time between the Cerepro™ and
retroviral groups was statistically significant (p=0.012). The product was well tolerated with a good
safety profile.

Study 903 (a randomised controlled study of 36 patients) further evaluated the safety and efficacy of
Cerepro™ in the treatment of patients with operable primary or recurrent malignant glioma. Study 903
demonstrated that with respect to the primary endpoint, reoperation free survival (RFS), treatment with
Cerepro™ resulted in an 81 per cent. increase in mean survival time from 39 to 71 weeks. The difference
in survival time between the Cerepro™ and control groups was highly significant (p=0.0095) and
remained so when adjusted for prognostic factors for the disease (age, tumour type, histology, Karnofsky
score). There was no evidence that those patients who were treated with Cerepro™ and lived longer had
any deterioration in their quality of life, nor did they have an increased dependency on concomitant drug
maintenance treatment. The treatment was again well tolerated with a good safety profile.

Overall, in clinical studies to date, Cerepro™ has demonstrated a consistently significant magnitude of
effect, almost doubling mean survival time versus standard treatment. On average, Cerepro™ extends life
by more than seven months when compared to standard treatment. This extension of life is more than
twice that reported for existing licensed products and represents a significant therapeutic advance in the
treatment of high grade glioma.

Competition

Although there are other drugs in development for this condition, little progress has been made in the
treatment of high grade glioma in the last 20 years and the prognosis for patients remains poor. Many of the
existing therapies used for patients with malignant glioma are frequently associated with debilitating and
potentially fatal side effects.

Vitor™ — treatment for muscle wasting (cachexia) in cancer

Vitor™ is an oral small molecule therapy for the treatment of muscle wasting (cachexia), a secondary,
often fatal, condition commonly seen in patients with cancer. The active ingredient was originally developed
as a treatment for high blood pressure and is currently marketed in Japan and certain countries in Europe.
Vitor™ is currently in Phase III clinical trials for cachexia in cancer and has been awarded Fast Track
Designation by the FDA.

Clinical condition

Wasting involves the excessive breakdown of tissue without compensating growth or repair. Muscle
wasting occurs frequently amongst patients with all types of solid tumours and also occurs in patients with
other diseases including heart disease, liver cirrhosis and AIDS. In cancer, muscle wasting is often reported
as the final cause of death.

Market opportunity

It is estimated that between 40 and 90 per cent., depending on the type of cancer, of all cancer patients
with solid tumours experience muscle wasting. It is prevalent particularly in the common cancers such as
lung, pancreatic, stomach and colon cancer. It is estimated that there will be over three million new cases of
cancer in Europe and the US in 2004 of which a large majority will involve solid tumours.

There are no pharmaceutical products currently approved specifically for the treatment of muscle wasting
in cancer. The Directors believe it is possible, with appropriate development, that the product can be extended
into other areas where muscle wasting also occurs, such as diseases in the lung and liver and AIDS.
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Mechanism of action

When patients develop cancer, chemicals called cytokines (e.g. IL-1-B, IL-6. TNF-a and IFN-) are
produced which interfere with the underlying energy production by the mitochondria within muscle cells.
Breakdown of proteins (actin and myosin) in the muscle cells subsequently occurs as the muscles weaken and
waste. This may be mediated at the cellular leve] by a natural hormone known as angiotensin II (Ang II). Ark
has found that patients with muscle wasting exhibit abnormally high levels of Ang I It was also found that
infusing Ang 1I causes muscle wasting in vivo. Vitor™ is effective at reducing the production of Ang II at the
tissue level. Whether or not mediated by the level of cellular Ang II level, Vitor™ counteracts the
“poisoning” effects of cancer-associated cytokines by both increasing the ability of mitochondra to produce
energy and stopping protein breakdown in the muscle cells.

The active ingredient of Vitor™ is currently used to control high blood pressure. However, it is
especially fat-soluble and after administration rapidly moves from the blood to accumulate in muscle tissue.
This property has enabled Ark to produce a new tablet formulation which can be given in smaller doses so as
not to cause unwanted blood pressure falls whilst still offering the potential to produce beneficial effects via
this accumulation in muscle tissue.

Development status

Ark has access to the Marketing Authorisation Application (MAA) of the original drug developer
containing the safety, toxicology and efficacy studies which were required to approve the drug for its existing
use in the treatment of high blood pressure. Consequently, Ark has proceeded directly to Phase 111
development of Vitor™ in cachexia in reliance on the results of these studies without carrying out other
clinical trials in cachexia. This approach has proven acceptable to the FDA, the UK Medicine Authority
(MHRA) and the Canadian authorities, and this has significantly shortened the development time for this
product.

Pre-clinical studies

In vitro studies by Ark have shown that Vitor™ increases the ability of mitochondria to produce cellular
energy and further in vitro studies in a model of muscle cells commissioned by Ark at Aston University
in Birmingham have shown that Vitor™ blocks muscle protein (actin, myosin) degradation in the
presence of precursors of Ang IL

In vivo studies (conducted by the originator) have shown that Vitor™ prevents heart muscle hypertrophy,
independent from its effect on blood pressure and that Vitor™ reduces the production of Ang Il in
muscle and other tissues.

In vivo studies have demonstrated that artificially elevating the levels of Ang I will produce muscle
wasting. An investigative study in humans has shown that Ang II levels in patients with cachexia have
significantly elevated levels of Ang I in serum.

A proof of principle in vivo study commissioned by Ark using a human colon cancer cachexia model
has shown that Vitor™ reduced cachexia by approximately 60 per cent. and prolonged survival.

Clinical studies

Ark has commenced a Phase 111 study of 160 patients in the US, Canada and the UK. To date the study
has recruited approximately 60 patients. Two Drug Safety Monitoring Board (DSMB) meetings have
taken place and no side effect issues of concern have arisen, and in particular there is no increased
incidence of hypotension. Vitor™ has been awarded Fast Track Designation by the FDA. The Directors
believe that if the results of the Phase III trial are sufficiently positive they could provide pivotal data on
which to base an application for marketing authorisation in H1 2005 in Europe, where the active
ingredient has previously been approved. The Group is advised that a second study may be necessary for
approval in the US (where the active ingredient is not currently approved) and thus, depending on the
requirement for a second study, the Directors expect the Group to file for US regulatory approval in
2007.

Competition

There is currently no pharmaceutical treatment approved specifically for muscle wasting in cancer, to the
best of the knowledge of the Directors. Corticosteroids, appetite stimulants and growth hormones have been
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tried, but have failed to meet clinical needs and some have been associated with undesirable side effects. So
far as the Directors are aware, other approaches in development have yet to demonstrate significant market
potential.

Trinam® — treatment to prevent blocking of blood vessels after surgery

Trinam® is a novel product consisting of a local delivery device and a gene-based medicine, being
developed to prevent the blocking of veins and arteries that frequently occurs after vascular surgery. The
initial target market is haemodialysis graft access surgery, a procedure in which patients whose kidneys have
failed have a plastic tube grafted between blood vessels in their forearm so that their blood can be regularly
filtered using a dialysis machine. Trinam® is currently in a Phase Il trial, this being the first part of the
Phase I/IIT study for which it has received approval from the US Recombinant DNA Advisory Committee
(RAQ).

Clinical condition

After vascular surgery, an overgrowth of muscle cells can occur in the wall of the otherwise healthy
blood vessels. Known as intimal hyperplasia, this is a significant problem as it can cause a complete blockage
(de novo stenosis) of the blood vessel which usually results in the need for further surgery to avoid serious
complications.

Patients who have kidney failure require their blood to be filtered through a dialysis machine to prevent
them from dying. The process is normally carried out at least twice a week and involves the insertion of two
needles into the patient — one to extract their blood and one to return it once it has been filtered. However,
normal blood vessels cannot tolerate large needles being inserted into them repeatedly, One way to overcome
this is to surgically insert a plastic tube between a vein and an artery in the patient’s arm (“access graft’™).
Needles can then be repeatedly inserted into the graft to connect the patient to the dialysis machine.

Up to 60 per cent. of haemodialysis access grafts block within one year of being inserted due to de novo
stenosis, so that repeat surgery must be performed. Such repeat surgery also frequently fails, but more rapidly
as less suitable sites are used, and can only be performed a limited number of times. Alternative and more
difficult routes to achieve filtration are then required. in these circumstances, the life expectancy of patients
can be short.

Market opportunity

The market need for Trinam® is to extend the useful life of access grafts, thus reducing the need for
repeat operations and hospitalisation costs, and ultimately to increase the life expectancy of kidney failure
patients who rely on haemodialysis to survive. There is no currently available therapy which reduces the
failure rates of access graft procedures for haecmodialysis patients and the clinical need is such that the US
National Institute of Health has highlighted it as a priority requiring a solution in the Healthy People 2010
Directive.

In the US and Europe, approximately 111,000 access grafts for haemodialysis are fitted per annum. This
includes both grafts for new patients undergoing haemodialysis and new grafts for the substantial proportion
of those patients in which a previous graft has failed. In Europe, over 110,000 patients receive an aliernative
procedure to provide haemodialysis access each year, called an arteriovenous fistula (AVF), and these are also
associated with a high failure rate following surgery. The Directors believe that a proportion of these patients
could be expected to be treated with access grafts, were Trinam® to make a clinically relevant reduction in
failure rates, The Directors estimate that the potential European and US market for Trinam® could be in
excess of 150,000 cases per annum.

Mechanism of action

Trinam® is a combination of a vascular endothelial growth factor (VEGF) gene packaged in an
adenoviral vector (Ad 5) and a bio-degradable local drug delivery device made from collagen and invented by
Ark. At the end of access graft surgery, the delivery device is fitted around the outside of the patient’s vein
where it has been joined to the access graft. The adenoviral vector carrying the VEGF gene is then injected
into a space between the device and the blood vessel. This unique administration of the gene to the outside of
the blood vessel rather than into the blood supply localises delivery of the gene to the target tissue site
(smooth muscle cells) and reduces the risk of unwanted systemic effects. Once the VEGF gene is transfected
locally, muscle cells in the vessel wall produce the VEGF protein which triggers the release of beneficial
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nitric oxide and prostacyclin. Ark has made a novel discovery by showing that the VEGF protein working via
these two agents has a protective effect in vivo, keeping blood vessel walls in a healthy state and regulating
muscle cell growth to prevent blocking of the vessel.

Development status

Trinam® has received Orphan Drug Status in the US and the Group has commenced the application
process for Orphan Drug Status in Europe. Ark has received approval from the RAC to conduct a Phase II/III
trial in haemodialysis access surgery. The ascending dose Phase II stage of this trial in up to 20 patients is
being conducted in the US at Duke University.

The adenoviral vector in Trinam® has already been used in approximately 640 patients by other
biotechnology companies and academic institutions and its safety profile is well established. VEGF genes are
already in pivotal studies in the US and to date have shown an acceptable safety profile.

Pre-clinical studies
The following pre-clinical studies have been performed:

An in vivo ‘proof of principle’ study showed that transfection of the VEGF gene from the outside of the
blood vessel reduces blood vessel blockage (intimal hyperplasia).

An in vivo study was conducted to assess the comparative biodistribution of the gene and vector when
administered with Ark’s delivery device and when given intravenously. Administration using the collar
device resulted in at least a ten-fold reduction in the distribution of the vector away from the site of
administration.

In vivo studies investigated the viability and biodegradability of Ark’s collar delivery device using
various shapes and formulations of collagen. These studies led to the current specifications for the
device.

An in vivo study was undertaken to evaluate the effectiveness of a range of vector and VEGF gene
combinations in reducing intimal hyperplasia. A particular adenoviral-VEGF gene construct was found to
be most effective in achieving gene transfer.

In vivo studies to develop an in vivo model of intimal hyperplasia simulating haemodialysis access
surgery were performed. In vivo development work has been undertaken to develop an in vive graft
model to complete the pre-clinical development and to undertake a definitive toxicology, biodistribution
and efficacy study for Trinam®.

A definitive in vivo toxicology, gene expression and distribution study was conducted in a graft model.
This study, designed under guidance from the FDA, established that treatment with Trinam® in the dose
range which encompassed the proposed human dose appreciably increased the length of time it took for
the grafts to block. Gene vector delivery was limited to the site of administration and biodistribution
elsewhere was minimal and of no toxicological consequence.

Clinical studies

A Phase 1 study has been conducted where product feasibility, safety and arterial gene expression were
investigated in the legs of patients prior to undergoing a scheduled amputation. A VEGF gene, a
liposomal vector and the delivery device were studied in these patients. The gene medicine
administration was well tolerated and demonstrated successful transfer of the gene into the outside of the
blood vessel, for what the Directors believe to be the first time in humans, and localised expression of
the VEGF protein in the target tissue. Since completing the Phase 1 study, the molecular biology of the
VEGF family of genes has been elucidated. Ark has also performed further in vivo studies comparing
several VEGF genes and a variety of vectors and has now moved to a different optimised VEGF gene
and an adenoviral vector (Ad 5) combination to take through clinical development. A toxicology study
has been performed in conjunction with the FDA to allow this transition to be effected.

Ark has received approval from the RAC to conduct a Phase II/III trial. The Group has received IND
approval from the FDA for the ascending dose Phase 1I study in up to 20 patients, which is being
conducted in the US at Duke University.

The Directors anticipate that an application for marketing authorisation in the EU and the US would
occur in H1 2007 following a successful outcome of the clinical programme.

19




Competition

So far as the Directors are aware, no products are currently approved for the prevention of the blocking
of blood vessels following haemodialysis access surgery. Other approaches using anti-thrombotics and
cytokine inhibitors have yet to publish convincing positive data.

Kerraboot® -—— wound dressing device

Kerraboot® is a novel wound dressing device for leg and foot ulcers. It has completed its clinical
development, and has been CE marked in Europe and has been listed with the FDA, allowing it to be
marketed in the US. Ark has recently introduced the product to hospitals in the UK and expects Kerraboot®
to obtain Drug Tariff Approval in HI 2004, which will enable GPs to prescribe it. Kerraboot® is
manufactured by Flexicare Medical Limited in the UK.

Clinical condition

Leg and foot ulcers generally present as open sores, and frequently become infected, causing a strong,
unpleasant and embarrassing odour. They are difficult to heal and in the most severe cases can lead to
amputation. They can be caused initially by local problems in blood vessels or nerve damage and they are
frequently associated with patients who suffer from diabetes. Hospital treatment of the ulcer can include
regular removal of surrounding hard skin build-up (callus) and often painful redressing of the ulcer by a
trained healthcare professional up to three times a day. Community nurses perform this function for patients
that have been discharged from hospital.

Mechanism of action

Fluid from leg and foot ulcers, known as exudate, contains substances which inhibit natural growth
factors (notably VEGF) from healing the wound. Kerraboot® works by soaking up and isolating the exudate,
whilst maintaining a warm, moist and protected environment around the ulcer. This combination facilitates
growth of healthy new blood vessels and tissue in the ulcer bed and limits the formation of calluses. Healthy
new vascular tissue helps to fight infection and promotes healing of the skin.

Market opportunity

There is a total market of 1.3 million diabetic and venous leg and foot ulcer sufferers in the US and
Europe.

Ark is initially targeting the diabetic market and patients with venous ulcers who cannot tolerate the
standard treatment of compression bandaging, of whom there are approximately 620,000 patients in the US
and Europe. The venous leg ulcer market is twice as large as the diabetic market in terms of patient numbers,
and there is an existing demand for better dressings in a significant proportion of cases. In the UK, up to
25 per cent. of district nurse time can be spent dressing leg and foot ulcer patients, and in US healthcare
institutions significant labour costs are attributable to this activity. These ulcers therefore represent a
significant cost burden to healthcare providers. Trial results have indicated that both healthcare workers and
patients believe that Kerraboot® offers a significant benefit over current wound management approaches,
which could lead to an increase in the value of the existing market.

Product profile

Kerraboot® is marketed as a novel wound dressing device for the management of leg and foot ulcers,
offering significant benefits in terms of savings of nurse time, less painful procedure on dressing changes and
reduction of odour. In assessment programmmes carried out by Ark, both patients and healthcare workers rated
Kerraboot® significantly better than the previous dressings they had been used to. It was also considered easy
to use and very convenient. By using Kerraboot®, it was shown that the time taken by the nurses to change
the device was approximately 70 per cent, shorter than the time taken to change a conventional dressing, with
some patients becoming more independent. Kerraboot® caused less pain on changing than conventional
dressings and the need to remove calluses from around the ulcers was reduced. It largely eliminated the
unpleasant odour from the ulcers. Favourable effects in terms of healing were demonstrated and, in particular,
significant healing was seen in ulcers associated with diabetes. No significant adverse reactions relating to the
product were observed.
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Competition

There are a variety of products on the market designed for wound management, such as dressings, gels,
ointments and anti-odour filters. The Directors are not aware of any comparable device on the market as a
competitor to Kerraboot®, and the response from patients and healthcare workers to date indicates the product
is fulfilling a number of unmet needs.

FOLLOW-ON PRODUCT PORTFOLIO
EG005 — treatment for lipodystrophy syndrome in HIV positive patients

EGO05 1s an oral therapy for the treatment of a fat metabolism disorder, known as the lipodystrophy
syndrome, which affects HIV-positive patients receiving highly active anti-retroviral therapy (“HAART”).
EGO005 contains the same active ingredient and has similar fundarmental biology to Vitor™, described
previously.

Clinical condition

Lipodystrophy syndrome is a distressing condition characterised by the loss of body fat on the face and
limbs and its redistribution to the abdomen and back. There are also additional serious metabolic
abnormalities that occur with the fat redistribution, notably changes in lipid, insulin and glucose metabolism
associated with an increase in acid levels in the blood (lacticacidosis). This complication reaches serious
levels and unpredictably causes death in a small number of patients.

Market opportunity

The majority of HIV-positive patients in the US and Europe are prescribed HAART. At the end of 2002
there were an estimated 940,000 patients who were HIV positive in North America and 540,000 in Europe,
one quarter of which were unaware of their infection. 90 per cent. of those receiving treatment for HIV/AIDS
were receiving HAART and, whilst it is difficult to quantify, the Directors believe that up to 80 per cent. of
these display symptoms of lipodystrophy, giving a target market of up to 800,000 patients. So far as the
Directors are aware, there are currently no approved treatments specifically for this disorder.

Mechanism of action

Recent scientific evidence increasingly links the lipodystrophy syndrome to chemicals which cause the
cells’ energy generators (mitochondria) to malfunction. EGO0S has been shown to increase the ability of
mitochondria to produce energy and is believed to work by reducing cellular levels of Ang II as previously
described for Vitor™ (see page 17). The Directors believe that, by stimulating energy production in the
mitochondria, EGO0S has the potential to be an effective treatment for the lipodystrophy syndrome. In this
way, EGO0S could improve the quality of life of HIV-positive patients and may help reduce lacticacidosis and
prevent the associated cases of sudden death.

Development status
Pre-clinical studies

The pre-clinical data is identical to that described for Vitor™.

Clinical studies

Ark has access to the MAA containing the full safety, toxicology and efficacy studies which were
required to approve the active ingredient for its original use as a treatment for high blood pressure.
Based on this data, the Group has designed and initiated two human studies.

The first investigative clinical study (40 patients) was designed to gain an understanding of any natural
variance in the disorder between patients with different genetic make-ups and to investigate the
relationship between Ang II serum levels and the condition. The results showed patients with
lipodystrophy had double the Ang II levels that would normally be expected. There were no differences
that were detected in relation to the genetic make-up of the patients.

A 50 patient Phase II study to explore initial human efficacy and safety has commenced. To date, over
35 patients have been recruited and no safety issues have arisen. Notably, the majority of patients
completing the study have elected to enter an extension study.
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Ark is currently planning a Phase III trial to provide pivotal data for a marketing application. The
Directors anticipate that. depending on the outcome of these trials, filing for marketing approval in the
EU could occur in 2006. Ark anticipates filing for Fast Track review during the trials process.

Competition

So far as the Directors are aware, there are currently no approved treatments for the lipodystrophy
syndrome in HIV-positive patients. Companies have been reported to be working on other drugs to affect
mitochondrial function, but, to the knowledge of the Directors, there is no published data to date. Other
approaches in development remain to be proven and include studies such as those with oral anti-diabetic
agents, lipid-lowering agents and human growth hormones.

EG010 — diagnostic testing kit

EGO010 is an in vitro diagnostic test which predicts the likelihood of a serious cardiac event (e.g. heart
attack) occurring. It is anticipated that the product will, when completed. conform to the latest ‘equivocal
zone' requirements that allow doctors and patients to understand how much reliance can be placed on the
results of a test, if any. Whilst a publication of results is not yet available, initial trials data indicate that it is
an applicable predictive test in approximately 75 per cent. of patients.

Clinical condition

Patients who suffer heart attacks invariably have atherosclerosis. The presence of atherosclerosis does not
automatically indicate a heart attack is imminent as the majority of males in the western world have some
degree of atherosclerosis before the age of 40. Atherosclerotic tissue (plaque) can, however, become very
biologically active and in this state a section of plaque can sometimes break off and block the coronary artery
which is the main blood supply to the heart muscle, leading to a heart attack. Following rupture of the plaque
oxidised-LDL (Ox-LDL), stored in the wall of the plaque, sets off an immunological reaction in the blood
stream and antibodies are produced which are directed against the exposed Ox-LDL molecules. These
antibodies can be measured in the laboratory. One particular form of antibody is known to be particularly
associated with the risk of a heart attack. EGO10 has been specifically developed and optimised to detect this
antibody.

Market opportunity

Ark envisages that this test could be used as part of the standard battery of tests currently used to screen
adults for cardiac risk factors. Ark is yet fully to evaluate the potential of this opportunity.

Development status

Ark has completed the necessary clinical validation work to achieve CE marking status in Europe. In this
study of approximately 100 patients admitted to hospital with chest pain and subsequently fully diagnosed as
having either suffered an acute heart attack or unstable angina, initial results show that EG010 tested positive
in 88 per cent. of the former and 76 per cent. of the latter. Collectively, Ox-LDL predicted, according to
initial trial data, 81 per cent. of patients with an acute coronary syndrome. This compared very favourably
with C reactive protein testing (one of the current best-known predictors) which only predicted 29 per cent.
Ark is currently finalising the finished product control standards and expects to complete CE marking during
2004. The Group will address the US position once it has obtained CE marking in Europe.

Competition
There are a number of tests that are currently used to assess whether an individual is suffering from, or
is likely to suffer from, some form of cardiac disease. However, the Directors believe that none of the
existing tests offers the level of prediction of EG010.

PRE-CLINICAL PIPELINE

Ark has access to certain discoveries made by Professors Martin and Ylid-Herttuala and their teams at,
respectively, UCL and the University of Kuopio.

Inteilectual property derived from research conducted by these groups is transferred to Ark as described
in “Intellectual Property” below.
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These relationships, with the long term rights to further intellectual property arising from the work of
consultants of Ark based at UCL and from a team of researchers led by Professor Seppo Yli-Herttuala at the
University of Kuopio in Finland, give the Group access to discoveries that can be used in the selection of its
future lead development candidates.

Ark’s main pre-clinical programmes are described below.

Gene-based medicines and vectors (Finland)

Ark has developed a drug targeting platform (Scavidin®) with in vitro and in vive proof of principle, and
a versatile vector programme based on baculovirus (BacV™). The Directors believe that, in addition to
providing more flexible and safe vectors for gene-based medicines, BacV™ also has a functional genomics
application which has the potential to operate at least ten times faster than current functional genomics
platforms, allowing both gene function and small molecule targets to be identified.

Vascular biology and growth factors (London)

Research carried out on behalf of Ark has identified a variety of novel therapeutic candidates, including
the world’s first known neuropilin 1 receptor antagonist (NP-1), a peptide with in vivo proot of principle and
applications in cancer, occular disorders and nerve degeneration; a family of peptides with strong anti-
angiogenic properties and in vivo proof of principle and potential applications in cancer and eye disease; a
small molecule VEGF mimetic for the prevention of atherosclerosis; and a new vascular genomics
programme.

MARKETING/COMMERCIALISATION OF PRODUCTS

Ark’s strategy is to focus on specialist areas of medicine where commercialisation can be carried out
with smaller sales forces because the number of physicians that need to be visited is considerably smaller
than for conditions treated by primary care physicians/GPs. Depending on the product and market, Ark plans
either to sell and market its products alone (through developing its own specialist sales force or using a third-
party contract sales organisation) or to enter into co-promotion or other licensing arrangements with larger
pharmaceutical or biotechnology firms for the sales and marketing of its products.

The following table sets out the Group’s current plans for the commercialisation of its products:

Product US Europe ROW/Japan
P p
Cerepro™ Alone'” or co-promote OQut-license
P p
Vitor™ Alone™ or co-promote with Existing distributors of the Out-license/Japanese
p g p
an established oncology/ Japanese originator have first | originator
palliative care company option to promote in certain
countries, otherwise alone'”
or co-promote
Trinam® Alone'” or investigate collaboration with major dialysis Out-license
g i y
company

Kerraboot® | Set up joint venture or Alone” in UK and Out-license

co-promotion arrangement co-promote in rest of Europe

with existing US company
EGO0035 Out-license/investigate potential sale Qut-license/Japanese

gate p p
originator
EGO010 Out-license/investigate potential sale Out-license/investigate
potential sale

(1) “Alone” means using the Group’s own sales force (which has yet to be established) or a contract sales organisation.

Ark’s current sales and marketing, of Kerraboot® in the UK, is being conducted by a small team of sales

representatives and a sales manager employed by a third-party sales organisation.
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MANUFACTURING STRATEGY AND FACILITIES

ATK’s strategy is to manufacture its gene-based medicines (including Cerepro™ and Trinam®) in-house
and to outsource the production of its other products (including Vitor™ and EG005) to third parties. Vitor™
and EGOO05 for trials are currently manufactured under contract by Quintiles Limited in the UK. The
Company will make arrangements with respect to commercial production nearer the time of
commercialisation. There are a number of well-established contract manufacturing companies who are able to
manufacture such products effectively for the Group. The manufacturing of Kerraboot® is currently being
outsourced to Flexicare Medical Limited in the UK.

Ark has a GMP manufacturing facility in Kuopio, Finland with one suite (GMP1) operating at Biosafety
level 3 and a second suite (GMP2) at Biosafety level 2. The facility enables the manufacturing of DNA
plasmid, adenoviral, retroviral and lentiviral vectors for injection. In 1998 and 2000 the GMP! suite was
approved by the Finnish National Agency for Medicines for the manufacture of injectable gene-based
medicines for Phase 1 and 1I trials. Ark has expanded the facility with the GMP?2 suite and is preparing to
upgrade these facilities to be compliant with FDA and EMEA c¢GMP factory requirements for phase
Il/commercial production of gene-based medicines. The facility received an inspection from the Finnish
authorities in H2 2003 and is now working closely with the agency to complete all validation requirements
necessary for certification. Once this upgrade has been completed, and Trinam® has been approved, Ark’s
manufacturing capability will also need to be increased by transferring production to bioreactors. Ark should
then have the capacity to be self-sufficient for commercial production of its gene-based therapeutics.

INTELLECTUAL PROPERTY

The Directors believe that protection of the Group’s intellectual property is fundamental to its product
development and marketing strategy, and Ark actively seeks to protect its inventions using patents where
appropriate.

Since its inception, Ark’s intellectual property portfolio has grown considerably. It has filed 15 families
of patent applications claiming inventions which have been generated by the Group’s own scientists as well
as through its agreements with its founding scientists and consultants at UCL and the University of Kuopio.

Ark’s patent filings, made to protect its inventions, include the following:

* one family of patent applications claiming its gene therapy method of treating gliomas (Cerepro™).

Patents in this family have been granted in the US and Australia, and applications are pending in
Europe and other jurisdictions;

* two families of patent applications claiming its methods of treating muscle wasting (Vitor™) and
lipodystrophy (EGO05). Patents for Vitor™ have been granted in Australia and China, the European

application has been allowed and the Directors expect it to be granted soon, and applications are
pending in the US and other jurisdictions. In addition, a PCT application is pending for EG005;

* 1wo families of patent applications claiming its VEGF research programmes (which include
Trinam®). A patent has been granted in Australia and applications are pending in Europe, the US and
other jurisdictions;

* one family of patent applications in respect of the Kerraboot® device. Patents have been granted in
Europe, Australia and Singapore, and applications are pending in the US and other jurisdictions;

* one family of patent applications claiming its cardiovascular risk diagnostic kit (EG010), pending in
Europe, the US and other jurisdictions;

* one family of patent applications claiming its Scavidin® technology. An Australian patent has been
granted and patent applications are pending in Europe, the US and other jurisdictions;

» four published families and one unpublished family of patent applications claiming its baculovirus
gene delivery and genomics technology; and

* two families of patent applications relating to peptide technology of potential use in cancer therapy.

Further details of the Group’s published patent filings are available in Part V1 of this document, where
its portfolio is discussed in detail in a report prepared by its patent attorneys, Gill Jennings & Every.
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Intellectual property generated through research conducted by Professor John Martin’s research unit at
UCL and Professor Seppo Yld-Herttuala’s research unit at the University of Kuopio has been, and will
continue to be, assigned to Ark under the terms of:

¢ individnal consultancy agreements signed with both professors;

* funded projects conducted by University of Kuopio research staff, which have been commissioned by
Ark; and

¢ research conducted by Ark staff working in leased facilities within the two universities.

These relationships give the Group access to inventions for use in the selection of its future development
candidates. Additionally, Ark has an option until 2007 to take a royalty-free, world-wide, exclusive licence
from UCL Cruciform Limited of intellectual property arising from research conducted by Professor John
Martin, Dr Stephen Barker and Professor Seppo Yli-Herttuala in the field of gene therapy for cardiovascular
disease in the course of a project conducted for UCL. This option has not been exercised but the Directors
periodically review the technology to which it relates to determine whether it should be.

LICENSING AND DEFERRED CONSIDERATION AGREEMENTS

Ark has entered into an agreement with Crucell Holland BV whereby it is licensed to use an adenoviral
vector manufacturing cell line (PER.C6) for the research and development of Trinam®. Ark also has an option
to take a non-exclusive, worldwide, commercial licence of this cell line for use in gene therapy, including in
its adenoviral-based products such as Trinam®. Ark pays an annual fee to maintain this option, with a further
payment due on exercise. If Ark exercises this option, it will pay an annual royalty based on net sales of any
product comprising adenovirus which contains DNA from the licensed cell line, subject to an annual
minimum payment.

Ark has an in-licensing agreement with the Ludwig Institute tor Cancer Research and Helsinki
University Licensing Ltd Oy relating to a VEGF gene for use in respect of stenosis. This licence envisages
Ark performing certain clinical trials in a timely manner, and may be terminated if it does not, and attracts an
annual renewal fee, as well as milestone payments during the development process and royalties based on net
sales following product launch, subject to an annual minimum payment.

Ark has also taken a sub-licence from the Ludwig Institute of Chugai Seiyaku Kabushiki Kaisha’s US
patent application claiming the VEGF gene for use in the same field, with royalties payable on the same basis
as under the VEGF gene licence described above.

In consideration of acquiring the patent rights to the Kerraboot® device, Ark has agreed to pay its
inventor (Dr Stephen Barker) a portion of any lump sum payments received by Ark (up to a maximum of
£100,000) in relation to products based on his invention, as well as royalties of up to 2 per cent. of net sales.

Ark has a commitment to pay BUPA Hospitals Limited a lump sum on commereialisation of products
relating to the angiotensin renin system patents utilised in Vitor™.

Ark has agreed that subject to the grant of patents for its Scavidin® technology, it will pay that
technology’s inventors a royalty based on Ark’s net sales receipts of any Scavidin®-based products patented
by Ark relating to therapies for cardiovascular disease based on delivery of genes, and other molecules with
equivalent action, to the outside of blood vessels. Ark has also agreed to grant those inventors options to
acquire ordinary shares on the grant of any such European, US or Japanese patent, as further detailed in
paragraph 5.9 of Part X.

Ark has been granted an exclusive right by Tanabe Seiyaku Co. Ltd (“Tanabe™) to exploit the active
ingredient for Vitor™ in the US for cachexia and has reached agreement with Tanabe intended to facilitate the
commercialisation of Vitor™ using that active ingredient in Europe. These arrangements would become
non-exclusive if Ark develops or sells any similar class of agent.

DIRECTORS AND SENIOR MANAGEMENT
Directors

Dennis Michael John Turner, MBA, Non-executive Chairman

Dennis Turner, aged 61, joined the Group as Non-executive Chairman in 1999. He played a key role in
the early development of IMS International (NYSE:RX), a leading provider of information services to the
pharmaceutical industry and co-founded SMS International, a pioneer in hospital automation. Most of his
career has been spent creating, financing and developing companies in the medical and pharmaceutical
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sectors. He was a co-founder, Chairman and Chief Executive Officer of Pharmaceutical Marketing Services
Inc. (NASDAQ) and Walsh International Inc. (NASDAQ), providing technology and services to the
pharmaceutical and healthcare markets. He was a director of International Biotechnology Trust ple from
inception until 2001. He remains a director of a number of private technology and healthcare related
companies.

Dr Nigel Richard Parker, PhD, Chief Executive Officer

Dr Nigel Parker, aged 50, has been Chief Executive Officer of Ark since 1997. He has built and steered
the Group from one intellectual property filing of early stage pre-clinical science into its current stage of
development, recruiting the key senior executive staff, executing two rounds of private equity funding totalling
almost £30 million and the acquisition of Oy Quattrogene. Since 1997 he has been responsible for the
strategy and commercial focus of the Group. Throughout his career, he has played a key role in establishing
and developing pharmaceutical and healthcare related companies. He was one of the original management
team of Walsh International Inc. (NASDAQ), a company that provided software and information services to
the pharmaceutical industry, is a former European Vice President of Teva Pharmaceuticals Ltd and is a former
European Vice President and corporate officer of Pharmaceutical Marketing Services Inc. (NASDAQ). He has

over 20 years’ experience in the international pharmaceutical business.

Martyn Douglas Williams, MA, FCA, Chief Financial Officer

Martyn Williams, aged 52, has been Chief Financial Officer of Ark since 1998. Prior to that he was the
Chief Financial Officer of Walsh International Inc. (NASDAQ), joining as Chief Accounting Officer in 1988.
As CFO in April 1996, he was a key member of the team responsible for the completion of the initial public
offering of the company on NASDAQ. He has over 20 years’ experience in senior financial positions in
international business and is a member of The Institute of Chartered Accountants in England and Wales,

Professor Seppo Pasi Antero Yld-Herttuala, MD, PhD, FESC, Consultant Director of Molecular Medicine
and Non-executive Director

Professor Seppo Yld-Herttuala, aged 47, was one of Ark’s co-founders in 1997. Since 1995, he has
developed the University of Kuopio’s Gene Therapy Unit which is one of the most active centres in Europe,
with experience in ten human gene therapy trials to date. In 1995, he became Professor of Molecular
Medicine at the University of Kuopio with an appointment at the Al Virtanen Institute of Molecular Sciences
at the University of Kuopio, Faculty of Medicine. As a world-renowned expert in gene expression technology
and the pathogenesis of vascular diseases, he brings invaluable knowledge to the Group. His experience
includes pioneering work in vascular gene therapy, where he performed the first adenoviral gene transfers to
human peripheral arteries. He has also undertaken gene transfer to human coronary arteries and cancer gene
therapy in gliomas using a genetically modified adenoviral vector. He is a member of the editorial boards of
the journals “Atherosclerosis” and *““Human Gene Therapy”. Professor Yli-Herttuala has also worked at the
University of California, San Diego and has an MD and PhD from the University of Tampere, Finland.

Peter Stephen Keen, Non-executive Director

Peter Keen, aged 46 was until February 2003 UK Managing Director of Merlin Biosciences Limited and
Managing Director of Merlin Ventures Limited at the time it co-founded Ark in 1997. He is a Chartered
Accountant who prior to co-founding Merlin in 1996 gained over 12 years’ experience of financial
management in biotechnology companies. He was Finance Director and Company Secretary of Chiroscience
Group ple, which he co-founded and led the flotation of on the London Stock Exchange in February 1994,
He is an experienced non-executive director and has held board positions in a number of investee companies
of the Merlin Fund LP and the Merlin Biosciences Fund LP.

He acts as a non-executive director of the Finsbury Life Sciences Investment Trust ple, Microscience
Ltd, Arakis Lid and Vectura Ltd. In addition he is a director of Spectrum General Partner Ltd, general partner
of the Rainbow Seed Fund, which provides seed capital to commercialise the outcomes of science research at
a number of publicly funded organisations. He is an adviser to two UK University “Challenge Funds” and a
member of the British Venture Capital Association’s Technology Committee.
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Sir Mark Henry Richmond, Non-executive Director and Senior Independent Director

Sir Mark Richmond, aged 73, was formerly Group Head of Research at Glaxo Group plc. He currently
holds a number of non-executive board posts. He is a non-executive director of Genentech Inc., Cytos AG,
Targeted Genetics, Inc., Paratek Pharmaceuticals Inc. and Sosei Limited.

Dr Wolfgang Plischke, Non-executive Director

Dr Woltgang Plischke, aged 52, is a member of the Bayer HealthCare Executive Committee and
President of the Global Pharmaceuticals Division of Bayer. He joined the Board of the Company in
December 2003.

Dr Plischke studied biology at Hohenheim University and started his career in 1980 with Bayer’s
subsidiary, Miles Diagnostics. In 1988, he was placed in charge of marketing in the Pharmaceutical Business
Group in Germany and in 1991 he was appointed to head International Strategic Marketing. In 1995, he
became Managing Director of Bayer Yakuhin Lid., Japan, with responsibility for Pharmaceuticals and
Consumer Care and, in 2000, was appointed head of the Pharmaceuticals Business Group in North America.
In January 2002, he was promoted to his current position as head of Bayer’s Global Pharmaceuticals
Division.

Senior Management

Dr Alan Boyd, Director of Research and Development

Dr Alan Boyd, aged 49, has been the Director of Development for Ark since 1999. At Ark he has been
responsible throughout the period covered by the Accountants’ Report at Part VIII for the progression of all
products from research, through the development process to achieve registration and launch. He is an
acknowledged pharmaceutical physician and expert in all phases of drug development across a number of
therapeutic areas. He began his pharmaceutical career in 1984 when he worked for Glaxo Group Research
Limited as a clinical pharmacologist, focusing on the earlier stages of drug development. From 1988 he led
the ICI cardiovascular medical research team, contributing to the development and commercialisation of
several cardiovascular products. He was also Director of Clinical and Medical Affairs at ICI Pharma, Canada.
In 1995, he became Head of Medical Research for Zeneca Pharmaceuticals and was responsible for the
medical development of their products. Dr Alan Boyd is a graduate in Biochemistry and Medicine from the
University of Birmingham. In 1996, he was elected a fellow of the Faculty of Pharmaceutical Medicine,
Royal College of Physicians in recognition of his expertise in medicine development and in 2003 was elected
to serve as a board member of the Faculty.

Paul Higham, Director of Commercial Development

Paul Higham, aged 41, has been the Director of Commercial Development for Ark since 2001 and has
extensive national and international commercial experience in the pharmaceutical industry. He worked as
General Manager of Bayer (Pharmaceuticals), Sweden and Denmark, and as International Commercial
Director for Gl, Metabolic and Pain at GlaxoWellcome plc where he covered all aspects of business
development, marketing and sales in the pharmaceutical industry. He has successfully launched and developed
significant brands in the UK, Germany and Sweden and has helped create major pharmaceutical products by
shaping research, development and commercialisation plans in a wide range of therapies including
cardiovascular, metabolic, anti-infectives and gastrointestinal.

Co-founders
Professor John Martin, MB, ChB, MD, FRCP, FESC, F MEDSci, Chief Scientific Officer

Professor John Martin, aged 60, is Chief Scientific Officer at Ark and was one of Ark’s co-founders in
1997. He is a practising cardiovascular physician and is world-renowned in the field of cardiovascular
biology. He has over 25 years’ experience in academic research in this area and has been involved in related
industry work for ten of those. From 1986 to 1996, he was Head of Pharmacology and Head of
Cardiovascular Research at the Wellcome Research Laboratories, and at the same time held a clinical and
academic research post at King's College School of Medicine. He now holds a British Heart Foundation chair
at UCL. He was appointed as Vice President of the European Society of Cardiology in 2001. From 1999 to
2001, he was responsible for the 24 scientific working groups of the Society. He is a member of the Home
Office Animal Procedures Commitiee. He has been chairman of the Expert Cardiovascular Committee in
DG XII at the European Comrmission. He has published over 200 research papers and recently received a
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grant of £5.4 million from the British Heart Foundation to invest in research at UCL. He is an editorial
member of the journal “Circulation”. He is a former President of the European Society for Clinical
Investigation.

Dr Stephen Barker, MS, FRCS, Consultant Surgeon

Dr Stephen Barker. aged 44, one of Ark’s co-founders, advises the Group on the development of
products related to vascular disease. He undertook his basic medical training at St Thomas’ Hospital, London,
where he gained his FRCS. He subsequently focused on a career in vascular surgery, tutored by Sir Norman
Browse — President of the Royal College of Surgeons of England and Mr John Dawson — Sergeant Surgeon
to Her Majesty Queen Elizabeth 1.

He was appointed Senior Registrar at the Royal Adelaide Hospital, South Australia in 1993 where he
undertook complex aortic and carotid surgery, re-operative vascular procedures and, of particular note, gained
extensive exposure to haemodialysis vascular access surgery.

In 1996 he was appointed Senior Lecturer in Surgery at University College London and consultant
vascular and general surgeon to University College London Hospitals NHS Trust.

SCIENTIFIC ADVISORY BOARD

Ark has established an advisory board of physicians and scientists to advise it on scientific and technical
matters relating to the business. The scientific advisory board meets twice a year or more frequently by
request. Its members include:

Dr John Gordon, BSc, PhD, ScD, Chairman — Dr Gordon is currently Chairman of Quercus
Management Limited, Oxford; Manchester Innovation Limited; and Nurin Limited, Southampton. He was
previously a main board director of British Biotech plc, Powderlect Pharmaceuticals Plc and PathoGenesis
Corporation, and he has served as a director of many unquoted biotechnology companies. Dr Gordon has held
a number of academic posts, including Head of Vascular Biology at the MRC Clinical Research Centre,
membership of the Steering Committee for the International Society of Applied Cardiovascular Biology,
Chairman of the European Vascular Biology Association and President of the British Society of Haemostasis
and Thrombosis. He was for many years a Fellow of Corpus Christi College, Cambridge and has acted in a
consultancy capacity to various departments at the University of Oxford.

Professor Gdran R Hansson, MD, PhD, Vice Chafrman — Professor Hansson is currently Professor of
Cardiovascular Research at the centre for Molecular Medicine, The Karolnska Institute, Stockholm, Sweden
and an Adjunct member of the Nobel Committee for Physiology and Medicine.

Professor Anthony D Dyan, MD FRCP, FRCPath, FFPM, FFOM — Professor Dyan is now Emeritus
Professor of Toxicology, University of London, and has an extensive international consulting practice in
pharmaceutical, biotechnological and industrial toxicology. He has served on the UK Medicines Control
Agency and is currently a member of the UK Government-appointed authority with responsibility for
oversight of gene therapy clinical trials, the Gene Therapy Advisory Committee.

Professor Peter L Weissberg, MD, FRCP (Lond), FRCP (Ed), FESC — Professor Weissberg is the
British Heart Foundation Professor ot Cardiovascular Medicine at the University of Cambridge and consultant
cardiologist at Addenbrooke’s Hospital, Cambridge.

Dr John Fromson, BSc, PhD — Dr Fromson has worked for over 30 years in the pharmaceutical
industry, primarily in the area of drug development. Formerly Research Director of Hoechst Pharmaceuticals
in the UK, and founder of Vanguard Medica, Dr Fromson is currently Chief Scientific Officer of Devco
Pharmaceuticals Ltd. a virtual drug development company which he co-founded in 1998.

Mr Bruce Mackler, BA, MS, PhD, JD — Mr Mackler has a first degree in law and a PhD in
Immunology/Microbiology. He has 24 years’ experience in the area of drug registration with the FDA. A
member of US state and federal bars, his experience covers a wide variety of medical product applications to
the FDA, including Orphan Drug Status Applications, NDA, ANDA, BLA and 510k applications. He
currently acts in a consultancy capacity for the healthcare industry, advising on FDA legal and regulatory
issues.
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EMPLOYEES AND CONSULTANTS
The staff breakdown by function at 2 March 2004 was as follows:

Consultants/

contract

Total Employees research

Research — UK .. .. i i i e e i 15 4 11
Research and Manufacturing — Finland . ........................ 55 39 16
Development ... ... 9 7 2
Pinance and Administration'” . . ... ... 11 11 0
90 _61 29

(1) Excludes Non-executive Directors

Professors Martin and Yli-Herttuala each have long-term consultancy agreements (as summarised in
paragraph 10 of Part X) with Ark which are further reinforced through agreements signed with UCL and the
University of Kuopio. Dr Stephen Barker is subject to the terms of a consulting agreement as described in
paragraph 10.8(b) of Part X. As founding members of the Group, they are all Shareholders (as is UCL) and
have been responsible for the research activities of the Group since inception. The Directors, Dr. Alan Boyd
and Paul Higham are subject to service agreements or letters of appointment. On this basis, the Group
expects all to the people listed in this paragraph to remain available to the Group for the foreseeable future.

Overall, Ark has a research group of approximately 75 scientists and practising clinicians, with its
biologists, chemists and development teams based in London, and its gene science and vector technology
teams based in Kuopio, Finland.

SHARE OPTIONS

Directors and employees have been granted share options under the Ark Share Option Plans. Ark
believes that performance based share incentives are the best means to motivate and retain the best calibre
people whilst aligning their interest with those of shareholders. Following Admission, Executive Directors and
employees will be eligible to participate in the Ark Executive Option Plans, the terms of which are
summarised in paragraph 7 of Part X of this document. Non-Executive Directors will also receive share
option awards as part of their remuneration package. Following the Capital Reorganisation appropriate
adjustments will be made to the number of shares and the exercise price of options granted prior to
Admission.

CORPORATE GOVERNANCE

The Directors support high standards of corporate governance and believe that the Company is in
compliance with the Combined Code. This section identifies areas where compliance may appear to be in
doubt and sets out the reasons why the board nevertheless considers that Ark is in compliance with the
Combined Code. The Combined Code currently recommends that the board of directors of a UK public
company should include a balance of executive and non-executive directors, (and in particular independent
non-executive directors) such that no individual or small group of individuals can dominate the board’s
decision taking. The Combined Code recommends that non-executives should comprise at least half of the
board. The Combined Code further recommends that a majority of non-executive directors should be
independent and that there should be a senior independent director. The Combined Code also provides that
the remuneration committees of UK public companies should consist exclusively of non-executive directors
who are independent. The Company complies with the Combined Code in these respects and has put in place
the required procedures to comply where practicable with the internal control aspects of the Combined Code.

Currently, the Board is composed of seven members of whom five are Non-executive Directors. No
individual or small group will be in a position to dominate the Board’s decision taking. The Combined Code
now includes more guidance on whether a director can be viewed as independent. In particular, the Combined
Code provides that the board should determine whether the director is independent in character and
judgement and whether there are any relationships or circumstances which are likely to affect, or could
appear to affect, the directors’ judgement. In compliance with the Combined Code, the Board has determined
that the individuals listed below are independent, despite the existence of the relationships and circumstances
detailed below and therefore that the majority of Non-executive Directors are independent. The reasons for
the Board arriving at its decision are set out below in respect of the relevant Non-executive Directors.
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The board has determined that Dennis Turner, Sir Mark Richmond and Dr Wolfgang Plischke are
independent.

Sir Mark Richmond provides ad hoc consultancy services to Nomura International ple for at least ten
days a year. The Directors do not consider this arrangement compromises his independence because Sir Mark
Richmond is an eminent and experienced professional and board member who serves on a number of boards
in addition to Ark. The consultancy with Nomura is not related to his role in Ark and he has not at any time
represented Nomura on the Ark board. The Board considers that neither the terms of the consultancy nor the
fees payable thereunder will in any way affect Sir Mark Richmond’s independent judgement.

Dr Wolfgang Plischke was appointed as Nomura’s nominee Director in November 2003. Beyond
Admission, Dr Plischke will cease to be paid by Nomura for his services as nominee Director and will have
no responsibilities to Nomura in respect of Ark. It is envisaged that Dr Plischke will provide advisory
services to Nomura not related to Ark beyond Admission. Dr Plischke is Chairman of the board of
management of Bayer Healthcare AG, a leading international pharmaceutical company, who was invited to
join the Ark board because of his extensive international experience and stature in the industry. The Directors
believe that as an experienced senior professional, the time spent advising Nomura in the future and the
associated fees, and the brief period during which he represented Nomura as Ark prepared to go public, are
not material to his future role with Ark and will not affect his independent judgement. The Directors further
believe that his employment with Bayer as a senior executive will bring valuable objective expertise to the
Company and is not likely to compromise his independence.

The senior independent director is Sir Mark Richmond.

Ark intends to appoint two additional independent Non-executive Directors to the Board. Ark is currently
looking for sunitable candidates although no individual has yet been identified.

In order to assist in securing the recruitment and retention of high calibre Non-executive Directors with
the appropriate experience in the context of Ark’s current stage of international development, it is the current
policy of the Company to remunerate Non-executive Directors in the form of options to acquire shares in the
Company, in addition to fees. Options granted to Non-executive Directors are not subject to any performance
conditions and the number of shares which may be acquired on the exercise of an option is solely dependent
on the Non-executive Director’s period of service with the Company. The details of the options so granted
are set out in paragraphs 7.4 and 9.2 of Part X of this document. The Board considers that the terms of the
options will not in any way affect the independent judgement of Dennis Turner, Sir Mark Richmond and
Dr Wolfgang Plischke or of any additional independent director to be appointed in the future.

Each Director has one vote. Resolutions are adopted by majority vote of those present and, if the votes
are equal, the chairman of the meeting has a second, or deciding, vote. In accordance with the Company’s
articles of association, no Director shall vote or count in the quorum in relation to a resolution or a meeting
of the Directors in respect of any contract or arrangement or other proposal whatsoever in which he has an
interest which (together with any interest of a connected person) to his knowledge is a material interest.

The Board has established an Audit Committee, a Remuneration Committee and a Nomination
Committee whose make-up complies with the requirements of the Combined Code. Ark expects that the
Board will meet at least six times per year and may meet at other times at the request of any Director.

The Combined Code recommends that the Board should establish an Audit Committee of at least three
independent Non-executive Directors, one of whom has recent and relevant financial experience and Ark
complies with these requirements. One of the two directors being sought will have the requisite experience
and will be appointed as Chair of the Audit Committee. Until that time Dennis Turner will chair the
Committee. There is no restriction in the Combined Code against the chairman of the board also chairing the
Audit Committee and so this will not constitute a derogation from the Combined Code. However, the Smith
Guidance and ICSA terms of reference provide that the chairman of the board should not be a member of the
Audit Committee and Ark intends to comply with this guidance as soon as possible. The Board believes
Dennis Turner’s short tenure both as a member of the Audit Committee and Chairman of the Board is a
temporary situation until a new independent Non-executive Director with relevant experience can be
appointed. Only independent Non-executive Directors may serve on the Audit Committee and so, in
compliance with the Combined Code, the Audit Committee’s other members are Dr Wolfgang Plischke and
Sir Mark Richmond. The Audit Committee normally meets not less than three times a year and wiil meet the
internal and external auditors at least twice a year without the executive Directors present.
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The Audit Committee is responsible for making recommendations to the Board on the appointment of
the external auditors and their remuneration. The Audit Committee considers the nature. scope and results of
the auditors” work and will review (and reserves the right to approve) any non-audit services that are to be
provided by the external auditors. It receives and reviews reports from management and the Group’s auditors
relating to the Group’s annual report and accounts. The Audit Committee focuses particularly on compliance
with legal requirements, accounting standards and the Listing Rules and ensuring that an effective system of
internal financial and non-financial controls is maintained. The vltimate responsibility for reviewing and
approving the annual report and accounts remains with the Board.

The Combined Code requires that the Remuneration Committee consist of at least two independent non-
executive directors, in the case of a smaller company such as Ark. Sir Mark Richmond chairs the
Remuneration Committee, and its other member is Dennis Turner. The additional independent Non-executive
Director not appointed to the Audit Committee will, once appointed to the Board, become the chairperson of
the Remuneration Committee. In compliance with the Combined Code, only independent Non-executive
Directors of Ark serve on the Remuneration Committee. The Remuneration Committee, which normally
meets at least twice a year, has responsibility for making recommendations to the Board on Ark’s policy on
the remuneration of senior executives, for reviewing the performance of executive Directors and senior
management of Ark and for determining, within agreed terms of reference, specific remuneration packages for
each of the Directors and members of senior management, including pension rights, any compensation
payments and the implementation of executive incentive schemes.

Sir Mark Richmond chairs the Nomination Committee, and its other members are Dennis Turner and
Dr Nigel Parker. Following the appointment of the two additional independent Non-executive Directors to the
Board, at least one of them will become a member of the Nomination Committee. In compliance with the
Combined Code, the majority of the members of the Nomination Committee are Non-executive Directors and
the chairman of the Nomination Committee is the senior independent Non-executive Director. The
Nomination Committee, which normally meets not less than once a year, has responsibility for considering
the size, structure and composition of the board, retirements and appointments of additional and replacement
directors and making appropriate recommendations to the Board.

In accordance with the requirements of the Combined Code, the identity of each chairman and the
membership of the committees referred to above, and of the board of Ark itself, will be reviewed on an
annual basis.

DIVIDENDS

Ark is seeking primarily to achieve capital growth for its Shareholders. It is the Board’s intention during
the current phase of the Group’s development to retain any future distributable profits for use within the
business. Thereafter, subject to the availability of distributable reserves, the Directors intend to pursue a
dividend policy reflecting the Group’s growth in earnings and cash flow generated from operations, whilst
maintaining an appropriate level of dividend cover and having regard to further development of the Group’s
activities. The Directors do not anticipate declaring any dividends for the forseeable future.
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PART III — RISK FACTORS

Prospective investors should be aware that an investment in the Company involves a higher than normal
degree of risk. In addition to the other information contained in this document, the following risk factors
should be considered carefully in evaluating whether to make an investment in the Company and, in
particular, should be read in conjunction with the Experts’ Report in Part 'V of this document and the Patent
Attorneys’ report in Part VI of this document, which also highlight certain risk factors as well as giving other
information on the Company, and the Group’s consolidated financial statements in Part VIII. If any of the
risks described in these Listing Particulars actually occurs, the Group may not be able to conduct its business
as currently planned and its financial condition, operating results and cash flows could be seriously harmed.
In that case, the markert price of the Company’s Ordinary Shares could decline, and all or part of an
investment in the Company’s Ordinary Shares could be lost.

RISKS RELATED TO ARK’S BUSINESS

Ark’s products are at varying stages of development and it may never have a product that is
commercially successful.

Ark has one approved product, Kerraboot®, which it introduced to hospitals in the United Kingdom in
November 2003, and three further lead products in late-stage clinical development. Ark has not generated any
revenues since inception, other than limited revenues in 2003 attributable to Kerraboot®. Whilst well
progressed, the Group’s three unapproved lead products in late-stage clinical development will require
additional clinical evaluation, regulatory review, significant marketing efforts and substantial investrnent before
they could provide the Group with any significant revenues. Due to the inherent risk in the development of
pharmaceuticals, it is probable that not all of the product candidates in Ark’s portfolio will successfully
complete development and be launched. There can be no assurances that any of Ark’s products will be
commercially successful, for a number of reasons, including:

» the products may not prove to be safe and effective in clinical study programmes;

* Ark may not be able to obtain regulatory approvals for its unapproved products or approvals may be
narrower than sought or take longer than anticipated;

* Ark may not be able to secure and maintain intellectual property protection for its products and
challenges may be made to its intellectual property:

* competitors may develop more attractive alternative products;

* additional development costs and expenses may be incurred, over and above those expected by the
Directors, and Ark may not have adequate financial or other resources to complete the development
and commercialisation of its products; and

* any products that are approved may not be accepted in the marketplace.

With the exception of Kerraboot®, the Directors do not expect to be able to market any of the Group’s
lead products for a number of years. If the Group is unable to develop, receive approval for, obtain necessary
patents or successfully commercialise one or more of its products, it may be unable to generate significant
revenues. If its development programmes are delayed, the Group may need to raise additional funds or reduce
or cease its operations.

Furthermore, there can be no assurance that the Group’s portfolio of pre-clinical development
programmes will succeed in developing additional products which it will be able to commercialise
successfully.

Ark has a history of operating losses and an accumulated deficit and may never become profitable.

Ark has experienced operating losses in each year since its inception with retained losses of £5.7 million
for the 12 months ended 31 December 2002 and £8.1 million for the 12 months ended 31 December 2003.
As at 31 December 2003, Ark had an accumulated deficit of approximately £27.8 million. Ark expects to
incur further substantial operating losses in the current and future financial years as its research and
development activities continue. There can be no assurance that Ark will ever earn significant revenues or
achieve profitability, which could impair the Group’s ability to sustain operations or obtain any required
additional funds and could result in investors’ losing all or a part of their investment in the Ordinary Shares.

32




Ark may require access to additional funding in the future, and if the Company fails to obtain such
funding, the Group may need to delay, scale back or eliminate the development and commercialisation
of some of its preducts or research and development programmes.

The amount and timing of any expenditures needed to implement the Group’s development and
commercialisation programmes will depend on numerous factors, some of which are outside Ark’s control,
Additional funds may be necessary due to a number of factors, which could include:

* higher costs and slower progress than expected to develop products or obtain regulatory approvals;
* lower revenues than expected from commercialised products;

¢ unexpected opportunities to develop additional promising product candidates or to acquire
technologies or other businesses;

* costs incurred to file, enforce or protect patents or other intellectual property rights; and

* costs incurred to sustain technological and market developments, scale-up manufacturing and
effectively commercialise the Group’s products.

The Group is currently not generating sufficient revenues to finance its research, development and
commercialisation programmes and other operations, and there can be no assurance that it will do so in the
future. If the proceeds of the Offer, together with future revenues, are not sufficient to finance the Group’s
research, development and commercialisation programmes, additional funds would be required. There can be
no assurance that additional funds will be available on a timely basis, on favourable terms, or at all, or that
such funds, if raised, would be sufficient to enable the Group to continue to implement its business strategy.
If Ark is unable to raise additional funds through equity or debt financing, it may need to delay, scale back
or eliminate expenditures for some of its research, development and commercialisation programmes, or grant
rights to develop and market products that it would otherwise prefer to develop and market itself, thereby
reducing their ultimate value to the Group. The Group’s inability to obtain additional funds necessary to
operate its business could materially and adversely affect the market price of the Ordinary Shares and all or
part of an investment in the Ordinary Shares could be lost. In addition, to the extent the Company raises
capital by issuing additional shares, shareholders’ equity interests would be diluted.

Regulatory approval of Ark’s unapproved products and activities may be delayed, not obtained or, in
the case of approved products and activities, not maintained.

The clinical evaluation, manufacture and marketing of Ark’s products and its ongoing research and
development activities are subject to regulation by regulatory and governmental authorities in all territories in
which Ark, or any of its partners or licensees, wishes to test, manufacture or market products. The regulatory
approval process is extremely expensive and generally takes many years to complete. If Ark fails to obtain or
maintain regulatory approval for its products, it will be unable to market and sell such products. Of particular
importance is the requirement, applicable in most territories, that an approval to market a product in the
relevant territory be obtained from the relevant regulatory authority. Such approval requires the clinical
evaluation of data relating to the quality, safety and efficacy of the product candidate for its proposed use.
The time necessary to obtain regulatory approval varies among products and between the US, Europe and the
rest of the world, and is affected by numerous factors, most of which are beyond Ark’s control. There can be
no assurance that regulatory clearance for trials at each stage, and approval for the Group’s product
candidates still in development, will be forthcoming without delay or at all. Further information on the
regulatory regime applicable to Ark’s products is set out in Part I'V.

Healthcare products are subject to lengthy and rigorous pre-clinical testing and clinical trials and other
extensive, costly and time-consuming procedures mandated by the FDA in the US and the EMEA or national
regulatory authorities in Europe. Some leading-edge medicines, including some of Ark's products, are subject
to public review by other bodies such as the DNA Recombinant Advisory Committee (US) and the Gene
Therapy Advisory Committee (UK). Each regulatory authority may impose its own requirements and may
refuse to grant, or may require additional data before granting, an approval notwithstanding that regulatory
approval may have been granted by other authorities.

Regulatory approval may be delayed, limited or denied for a number of reasons, including the product
not meeting safety/efficacy requirements or the relevant manufacturing processes or facilities not meeting
applicable requirements. Ark’s manufacturing facilities, whilst previously certified for Phase I/II production of
gene-based medicines, are being prepared for upgrade to the standards required in the EMEA and FDA
guidelines for Phase IIl/commercial supply. Unless and until the facilities comply with these standards, Ark
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may not manufacture for clinical supplies at these facilities. There can be no guarantee that Ark’s facilities
will achieve compliance with these standards. In addition, there can be no guarantee that the regulations or
policies applied by the relevant authorities will not change (and, with leading-edge medicines, there is an
increased likelihood of the rules laid down by the regulatory bodies being changed), and any such change
may require Ark to undertake additional work, which may not be successful in complying with revised
standards.

Ark has in-licensed the active pharmaceutical ingredient in Vitor™ and EG005 from another
pharmaceutical company that has already secured marketing approval for the active pharmaceutical ingredient
for the treatment of high blood pressure in certain jurisdictions. The pre-clinical and some of the clinical
studies on these products were conducted by the other pharmaceutical company before Ark in-licensed the
active pharmaceutical ingredient. Vitor™ is in Phase 111 testing. Ark has submitted existing data relevant to
the active pharmaceutical ingredient to the FDA and the EMEA and, as a consequence, Ark has not been
asked to perform a Phase 11 study on Vitor™ on patients with terminal cancer. There is, therefore, a risk that
the Phase III study will provide unforeseen results that do not confirm safety or efficacy in such patients, that
might have otherwise been discovered in a Phase H study. EG00S has not been validated in in vive models,
and thus there is a risk that clinical trials will not confirm efficacy.

In connection with its development programme for Trinam®, Ark performed a Phase I study using a
VEGF gene, a liposomal vector and a collagen collar. The results demonstrated for the first time in man
effective adventitial gene transfer and localised expression in the target tissue and no safety issues of concern
were observed. Ark has performed further in vivo studies comparing VEGF genes and a variety of vectors
and has now moved to a different VEGF gene and an adenoviral vector to take this product forward to the
next stage of clinical development. While Ark has performed preclinical toxicology and biodistribution studies
with the revised gene/vector combination, there is a risk that the Phase II study will not demonstrate the
effective adventitial gene transfer, localised expression in target tissue and lack of safety issues of concern
previously observed.

Regulatory authorities, including the FDA and the EMEA, may disagree with the Group’s interpretations
of data from pre-clinical studies and clinical trials. Regulatory authorities also may approve a product for
fewer indications than requested or may grant approval subject to the performance of post-marketing studies
for a product. In addition, regulatory authorities may not approve the labelling claims that are necessary or
desirable for the successful commercialisation of the Group’s products.

Even if Ark receives regulatory approvals, once marketed its products may exhibit adverse effects that
limit or prevent their widespread use or that cause the products to lose their licenses and force Ark to
withdraw those products from the market. This risk may be increased where a product had been granted
Orphan Drug Status as a result of the more limited clinical testing which may be conducted prior to
marketing approval being granted.

In addition, a marketed product continues to be subject to strict regulation after approval. Changes in
applicable legislation and/or regulatory policies or discovery of problems with the product, production
process, site or manufacturer may result in delays in bringing products to market, the imposition of
restrictions on the product’s sale or manufacture, including the possible withdrawal of the product from the
market, or may otherwise have an adverse effect on Ark’s business.

The failure to comply with applicable regulatory requirements can, among other things, result in fines,
injunctions, civil penalties, total or partial suspension of regulatory approvals, refusal to approve pending
applications, recalls or seizures of products, operating and production restrictions and criminal prosecutions.

Any delay in, or failure to receive or maintain, approval for any of Ark’s products could prevent it from
ever generating meaningful revenues or. achieving profitability.

Ark may experience delays in or fail to complete its clinical trials, both of which could affect its
financial position and commercial prospects.

As part of the regulatory approval process, Ark must conduct pre-clinical studies and clinical trials for
each of its unapproved products to demonstrate safety and efficacy. The number of pre-clinical studies and
clinical trials that will be required varies depending on the product, the indication being evaluated, the trial
results and the regulations applicable to the particular product. The results of pre-clinical studies and initial
clinical trials of Ark’s unapproved products do not necessarily predict the results of later-stage clinical trials.
Unapproved products in later stages of clinical trials may fail to show the desired safety and efficacy despite
having progressed through initial clinical trials. There can be no assurance that the data collected from the
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pre-clinical studies and clinical trials of the Group’s unapproved products will be sufficient to support FDA,
EMEA, other regulatory approval, or approval from local ethics committees. In addition, the continuation of a
particular study after review by an independent data safety monitoring board or review body does not
necessarily indicate that all clinical trials will ultimately be successfully completed.

Ark cannot accurately predict when its current clinical trials will be completed, if at all, nor when
planned clinical trials will begin or be completed. Successful and timely completion of clinical trials will
require Ark to recruit a sufficient number of patient candidates, locate or develop manufacturing facilities
with regulatory approval sufficient for production of the product to be tested and enter into agreements with
clinical research organisations to perform the trials.

Many factors affect patient enrolment in clinical trials, including the size of the patient population, the
proximity of patients to clinical sites, the eligibility criteria for the trial, competing clinical trials and new
drugs approved for the conditions the trial is investigating. Other companies are conducting clinical trials and
have announced plans for future trials that are seeking, or are likely to seck, patients with the same
conditions as those Ark is studying. Competition for patients in cardiovascular disease and cancer clinical
trials is particularly intense because of the limited number of leading cardiologists and oncologists and the
geographic concentration of major clinical centres. As a result of all of these factors, Ark’s trials may take
longer to enrol patients than anticipated. Delays in patient enrolment in the trials may increase Ark’s costs
and slow down its product development and approval process. Trials may also be subject to delays stemming
from patient withdrawal or from lower than expected event rates. These trials may also incur increased costs
if enrolment is increased in order to achieve the desired number of events. Ark’s product development costs
will also increase if it needs to perform more, or larger, clinical trials than planned.

In order for the Group to conduct clinical trials on its unapproved products, the manufacture of such
products is subject to regulatory authorisation and to the GMP (Good Manufacturing Practice) requirements
of the countries or territories in which manufacturing and the trials are to take place. Ark is preparing to
upgrade its manufacturing facilities as required by the FDA and EMEA to be in compliance with GMP
standards for the purposes of Phase 1II trials for, and commercial supply of, Cerepro™ and Trinam®.
Although the Group is currently preparing to upgrade its manufacturing facilities, any delays in this process
could cause a delay in the clinical trials for those products. There can be no assurance that such trials will
not be delayed. Ark may also not be able to access manufacturing facilities with the necessary qualifications
for timely commencement and completion of clinical trials for any of its other unapproved products.

The Group relies on third-party contract research organisations to conduct its clinical trials and,
accordingly, Ark has had and will continue to have less control over the timing and completion of the trials
than would be the case if it were relying entirely upon its own staff. Errors by contract research organisations
or other third parties involved in the trials, such as outside laboratories, could lead to delays, including those
stemming from invalidating the participation of a patient.

The Group’s products may produce unexpected side effects or serious adverse events which could
interrupt, delay or halt clinical trials of Ark’s unapproved products and could result in the FDA, EMEA or
other regulatory authorities denying approval of its products for any or all targeted indications. An
independent data safety monitoring board, the FDA, EMEA, other regulatory authorities or Ark itself may
suspend or terminate clinical trials at any time. There can be no assurances that any of Ark’s product
candidates will ultimately prove to be safe for human use. Ark’s clinical trials could also be delayed or
terminated in the event that the product being tested is in the same class of drug as a marketed product that
is revealed to cause side effects.

Any delays in completing clinical trials will delay Ark’s ability to generate revenue from product sales,
and the Group may have insufficient capital resources to support its operations. Even if the Group does have
sufficient capital resources, its ability to generate meaningful revenues or become profitable will be delayed.

Post-approval Phase IV/Corroborative Studies and market use may not support the results of trials of
those approved products with Orphan Drug Status or Fast Track Designation, which could lead to the
withdrawal or suspension of regulatory approval.

A number of Ark’s products have received Orphan Drug Status or Fast Track Designation and it is
envisaged that other Ark product candidates will similarly qualify for such status. These designations are in
recognition of the specialist areas of disease targeted by particular products and/or the current lack of
approved products for a particular medical condition, and allow for the acceleration of the marketing approval
process. Where such products have received marketing approval on the basis of limited pivotal studies, or
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have otherwise been fast-tracked, further post-marketing clinical studies (**Phase IV/Corroborative Study™)
may or may not be required. There can be no guarantee that such post-approval studies, if required, will
corroborate the results of earlier trials. Furthermore, the market use of such products may show different
safety and efficacy profiles to those demonstrated in the trials on which marketing approval was based. Such
circumstances could lead to the withdrawal or suspension of marketing approval for those particular products,
which could have a material adverse effect on the Group’s business, financial condition, operating results or
cash flows.

The Group relies or may rely on third parties for certain of its research, clinical trials, technology,
manufacturing and sales and marketing.

The Group has entered into agreements and arrangements with a number of third parties and may enter
into additional agreements and arrangements for research, clinical trials, technology, manufacturing and sales
and marketing,.

The Group has entered into consultancy agreements with a number of third parties, including Professor
Martin and Professor Yld-Herttuala and members of their respective research teams at University College
London and the University of Kuopio, pursuant to which it obtains intellectual property rights to research. In
addition, the Group obtains intellectual property rights derived from research conducted pursuant to funded
projects conducted by the University of Kuopio research staff commissioned by Ark. The termination of any
of these arrangements could have a material adverse effect on the Group’s research and development
programmes.

As already stated, the Group relies primarily on third party contract research organisations to conduct its
clinical trials. As a result, Ark has had and will continue to have less control over the conduct of the clinical
trials, the timing and completion of the trials, the required reporting of adverse events and the management of
data developed through the trials than would be the case if it relied entirely upon its own staff.
Communicating with outside parties can also be challenging, potentially leading to mistakes as well as
difficulties in co-ordinating activities. Outside parties may have staffing difficulties, may undergo changes in
priorities or may become financially distressed, adversely affecting their willingness or ability to conduct the
Group’s trials. Atk may experience unexpected cost increases that are beyond its control. Problems with the
timeliness or quality of the work of a contract research organisation may lead the Group to seek to terminate
the relationship and use an alternative service provider. However, making this change may be costly and may
delay the Group’s trials, and contractual restrictions may make such a change difficult or impossible.
Additionally, it may be impossible to find a replacement organisation that can conduct the Group’s trials in
an acceptable manner and at an acceptable cost.

Ark also licenses certain technologies which are material to its business from third parties, including the
adenoviral vector manufacturing cell line for Trinam® and Scavidin® and the active pharmaceutical ingredient
for EG005 and Vitor™. Ark does not own the patents or supplementary protection certificates which underlie
these licences. These licences may generally be terminated by the licensor in the event of an unremedied
breach by Ark of its obligations under the licence and in other specified circumstances. If any of the Group’s
licence agreements is terminated, the turther development and commercialisation of some of the Group’s
products could be prevented or delayed, reducing its potential revenues. The scope of Ark’s rights under its
licences may be subject to dispute by licensors or third parties. In some cases, Ark does not control the
prosecution or filing of the patents to which it holds licences and is reliant upon its licensors to prevent
infringement of those patents. There can be no assurance that the Group will be able to obtain licences for
the technologies that it requires in the future.

Ark relies on a number of contract manufacturing organisations to develop and manufacture certain of its
products, including for its clinical development programmes. There is a risk that if one of these organisations
were to cease supplying products for Ark without warning there would be a delay in, and an increase in the
costs of, its product development programmes. Additionally there is a risk that the Group might not be able
to secure or maintain the supplies of products or manufacturing capability that it may need in future. There
can be no assurance that Ark’s products, including its currently unapproved products, if approved, can be
manufactured in sufficient commercial quantities, in compliance with regulatory requirements and at an
acceptable cost. Although there are several potential manufacturers capable of manufacturing its products, Ark
will, in most cases, rely on one manufacturer to manufacture products to marketing approval and thereafter
intends to establish additional manufacturing arrangements for commercial supply. There can be no guarantee
that Ark will be successful in establishing such manufacturing arrangements on acceptable terms, or at all, or
in maintaining those it already has.
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Ark plans initially to produce Cerepro™ and Trinam® in-house and, if marketing is approved, to increase
production volumes in line with commercial market requirements. Whilst technologies used by Ark are
successfully utilised by other manufacturers, there can be no guarantee that Ark’s internal production teams
will achieve desired production standards and volumes. If this were the case, shortfalls in supply could occur
until Ark sourced an alternative commercial supply. Establishing a replacement source for any of the products
could require at least 12 months and significant additional expense.

Ark currently has a small contract marketing and sales force for the Kerraboot® device. To the extent
that the Group decides to market its own products in the future, significant expenditure and management
resources will be needed to develop a marketing and sales capability with appropriate technical expertise and
distribution capabilities, Ark may attempt to build such a sales and marketing organisation on its own or with
the assistance of one or more contract sales organisations or commercialisation partners. For some market
opportunities, the Group may need to enter into co-promotion or other licensing arrangements with larger
pharmaceutical or biotechnology firms in order to increase the commercial success of its products. Ark may
not be able to establish sales, marketing and distribution capabilities of its own or enter into arrangements
with contract sales organisations or larger pharmaceutical or biotechnology firms in a timely manner or on
acceptable terms. To the extent that Ark enters into co-promotion or other licensing arrangements, its product
revenues are likely to be lower than if its products were directly marketed and sold, and some or all of the
revenues received will depend upon the efforts of third parties, which cannot be guaranteed by Ark and which
may not be successful. Additionally, building marketing and distribution capabilities may be more expensive
than Ark anticipates, requiring it to divert capital from other intended purposes or preventing it from building
its marketing and distribution capabilities to the desired levels.

“ Ark’s dependence on third parties may reduce its profit margins and delay or limit its ability to develop
and commercialise its products on a timely and competitive basis.

The Group may not be able to adequately protect its proprietary technology.

Ark’s ability to compete effectively with other companies depends, amongst other things, on exploitation
of its technology. However, there can be no assurance that competitors have not developed or will not
develop substantially equivalent technologies or otherwise gain access to Ark’s technology. To date, Ark’s 15
families of patent applications are currently progressing through the examination process, and it has been
granted 10 patents, with another expected to be granted shortly, including one in Europe for the Kerraboot®
device, which has been granted in 16 countries, and one in the United States for Cerepro™. With regard to
Ark’s lead products, patent applications are pending in the US for the Kerraboot® device, Vitor™ and
Trinam® and in Burope for Cerepro™, Vitor™ and Trinam®. There can be no assurance that further patents
will be issued with respect to Ark’s applications now pending or which may be applied for in the future. The
lack of any such patents may have a material adverse effect on Ark’s ability to develop and market its
proposed products. No assurance can be given that Ark will develop products which are patentable or that its
current or future patents will be sufficiently broad in their scope to provide commercially meaningful
protection against competition from third parties. There can be no assurance as to the ownership, validity or
scope of any patents which may be issued to Ark or that claims relating to its patents will not be asserted by
other parties or that, if challenged, Ark’s patents will not be revoked. Even if competitors do not successfully
challenge Ark’s patents, there can be no guarantee that they will not be able to design around Ark’s patents
or develop unique technologies or products providing effects similar to Ark’s, which may decrease the
Group’s future potential revenues.

The commercial success of Ark will also depend upon its non-infringement of patents granted to, and
other intellectual property rights of, third parties, including any who may have filed applications or who have
obtained or may obtain patents relating to products which might inhibit Ark’s ability to develop or exploit its
own products. Additionally, as patent applications. in general, are not published until 18 months after the date
of priority applications or, in some cases in the US, until grant, the Group cannot be certain that it was the
first to make, or seek patent protection for, the invention claimed by each of its patents and patent
applications. As a result of these factors, to avoid infringing third-party intellectual property rights, Ark may
need to utilise alternative technology or exploit under licence other parties’ intellectnal property rights. Ark
has in the past, and may in the future, license technologies for its development programmes. There can be no
assurance that Ark will be able to obtain or maintain the right to utilise such technology or, where licences
are required, that Ark will be able to obtain or maintain any such licence on commercially favourable terms,
if at all. This may have a material adverse effect on Ark’s business, financial condition, operating results and
cash flows. In addition there can be no assurance that technologies licensed by Ark will not subsequently be
found to infringe on third party intellectual property rights. Please refer to the Patent Attorney’s Report in
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Part VI for further details and please see the description of the Group’s products in the section headed
Business Development and Prospects in Part 11

To the extent that the Group’s intellectual property rights are infringed, or the Group is alleged to
infringe third-party intellectual property rights, litigation may be necessary to protect the Group’s intellectual
property rights or to defend the Group against infringement actions, which could result in substantial costs to,
and diversion of efforts by, the Group with no guarantee of success. The Group’s attempts to obtain patent or
other protection for its technologies may also be subject to opposition, which the Group may need to incur
substantial costs to overcome, with no guarantee of success. The Group may also feel it necessary to engage
in costly opposition or interference proceedings to prevent third parties obtaining relevant patent or other
protection, again with no guarantee of success.

Ark’s success depends on its key personnel, and it must continue to attract and retain key employees
and consultants.

In common with many smaller companies, the Group’s future success is substantially dependent on its
key personnel, including Dr Nigel Parker, its Chief Executive Officer, Professor John Martin, its Chief
Scientific Officer, Professor Seppo Yli-Herttuala, its Consultant Director of Molecular Medicine, and Dr Alan
Boyd, its Director of Development, as well as its other Executive Directors, senior management and
consultants. The loss of any of these key personnel may have a material adverse effect on the future of the
Group’s business. Competition for qualified employees and personnel in scientific research and biotechnology
industries is intense and there are a limited number of persons with knowledge appropriate to, and experience
within, such industries. The process of locating such personnel with a combination of skills and attributes
required to enable Ark to carry out its strategy is often lengthy.

Ark’s success depends to a significant degree upon its ability to attract and retain qualified management,
scientific, technical, marketing and sales personnel and upon the continued contributions of such management
and personnel. Ark’s employees may voluntarily terminate their employment at any time. There is no
guarantee that Ark will be successful in attracting and retaining qualified executives, scientists and personnel.

Ark has obtained key man insurance cover for Dr Nigel Parker, Professor John Martin, Professor Seppo
Yli-Herttuala and Dr Alan Boyd, but not for any other of its key personnel. There can be no assurance that
this would adequately compensate the Group for the loss of their services. The loss of the services of key
personnel or the inability to attract additional qualified personnel could have a material adverse effect on the
business, financial condition, results of operations and cash flows of Ark.

Ark may be unable to compete effectively against new technologies or competitors that develop drugs
that are cheaper, more effective or safer than Ark’s preducts.

The biotechnology industry is characterised by significant and rapid technological change. Research and
discoveries by others may render the Group’s products obsolete.

The Group may experience competition for the Kerraboot® and its products currently under development.
Competition may come from companies which have greater research, development, marketing, financial and
personnel resources than Ark, and can, therefore, more quickly adapt to changes in the marketplace.
Competitors may precede Ark in developing products and receiving regulatory approval or may succeed in
developing products that are more effective, safe or economically viable than those developed by Ark. The
Group cannot be sure that its products will:

* obtain regulatory approvals or reach the market more rapidly than those of its competitors;

* compete with safer, more effective or less costly products marketed by its competitors;

* adapt rapidly enough to new technologies and scientific advances;

* be favoured by medical centres. physicians or patients over existing treatments for the same
indications; or

* compete effectively with other products that treat the same indications.

Such successes by its competitors or technological changes could render Ark’s technology and products
obsolete and/or otherwise non-competitive.

In addition, where Ark’s products address conditions which are caused by existing treatments, it is
possible that those treatments could be modified or replaced, and the market for the product could therefore
disappear. For example in the case of EG00S, as lipedystrophy syndrome becomes better understood and
more clearly associated with specific drugs or classes of drugs taken by HIV patients, the prevalence may be
reduced by switching antiretroviral drugs or by the emergence of new antiretroviral drugs. This could reduce
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the market need for EGO05. In addition, where Ark’s products are intended to be used in conjunction with an
existing medical procedure, if an existing alternative medical procedure increases in popularity or a new
medical procedure is developed, the market for Ark’s product may deteriorate. For example, if the trend
towards fistula usage and away from grafts continues, and Trinam® does not make a clinically relevant
reduction in fistula failure rates, the market opportunity for Trinam® may diminish.

Ark’s manufacturing facilities and those of its third-party manufacturers are subject to regulatory
requirements, which may impact on the Group’s development and commercialisation of its products.

The Group’s products will need to be manufactured to high standards, in commercial quantities, in
compliance with regulatory requirements and at an acceptable cost. The manufacture of such products is
subject to regulatory authorisation and to the GMP requirements prescribed in the relevant country or territory
of manufacture or supply. While Ark is currently directing efforts towards ensuring that it meets both
European and FDA requirements, there is a possibility that Ark may not meet FDA requirements for the US
or EMEA requirements for Europe, which could cause delays and additional expense.

The GMP requirements govern quality control of the manufacturing process and documentation policies
and procedures. Compliance by Ark and its third-party manufacturers with GMP requires record keeping and
quality control to ensure that the product meets applicable specifications and other requirements including
audits of vendors, contract laboratories and suppliers. Manufacturing facilities are subject to inspection by
regulatory authorities at any time. If an inspection by a regulatory authority indicates that there are
deficiencies, Ark or its third-party manufacturers, as appropriate, could be required to take remedial actions,
stop production or close the relevant facility, which would disrupt the manufacturing processes and limit the
supplies of the Group’s products. If they fail to comply with these requirements, Ark also may be required to
curtail the relevant clinical trials, may not be permitted to sell its products or may be limited as to the
countries or territories in which it is permitted to sell them.

In addition, the Group’s manufacturing capability for its gene-based products, in particular Trinam®, may
need to be increased by moving from a shaker system/roller bottle system to small bioreactors for economical
production and there is no guarantee that this process will be completed or that severe delay and additional
expenses will not be incurred, which could therefore cause a delay in the supply of products for sale. Ark is
currently preparing to upgrading its manufacturing facilities from Phase I/I1 to Phase 1Il/commercial supply
and are not yet in compliance with the standards for Phase IIl/commercial supply. There can be no assurance
that this upgrade will be successful or that if the facility is licensed, the licence will not be suspended
because of a failure to maintain compliance or for any other reason.

Market acceptance of Ark’s products is uncertain.

The success of the Group will depend on the market acceptance of its products and there can be no
guarantee that this acceptance will be forthcoming. Notwithstanding the technical merits of a product
developed by Ark, there can be no assurance that medical practitioners will adopt such products as a standard
means of medical practice or that the medical procedures at which Ark’s products are targeted will maintain
market acceptance. Physicians will use Ark’s products only if they determine, based on experience, clinical
data, side effect profiles and other factors, that they are preferable to other products then in use or beneficial
in combination with other products. Recommendations and endorsements by influential physicians will be
essential for market acceptance of Ark’s products, and the Group may not be able to obtain these
recommendations and endorsements.

Many other factors influence the adoption of new products, including marketing and distribution
restrictions, adverse publicity, product pricing and reimbursement by third-party payers, as well as the
introduction of competing products. Even if Ark’s products achieve market acceptance, the market may not be
large enough to allow Ark to generate significant revenues. The failure of Ark’s products to achieve market
acceptance would prevent it from ever generating meaningful product revenues.

Market acceptance of Ark’s products may depend on their superiority over existing therapies. Any
restriction on Ark’s ability to advertise or otherwise promote claims of superiority, or requirements to conduct
additional expensive clinical trials to provide proof of such claims, could negatively effect the sales of its
products and/or its costs.
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There may be uncertainty over reimbursement from third parties for newly approved healthcare drugs.

Ark’s ability to commercialise its products may depend, in part, on the extent to which reimbursement
for the products will be available from government and health administration authorities, private health
insurers, managed care programmes and other third-party payers.

Significant uncertainty exists as to the reimbursement status of newly approved healthcare products. In
many countries, medicinal products are subject to a regime of reimbursement by government health
authorities, private health insurers or other organisations. There is increasing pressure from these organisations
to limit healthcare costs by restricting the availability and level of reimbursement. Whilst the Group
anticipates pricing its products in the range of current new biotechnology products, there can be no assurance
that adequate public health service or health insurance coverage will be available to enable the Group to
obtain or maintain prices for its products sufficient to realise an appropriate return on investment.

In addition, changes to the rules and regulations regarding reimbursement or changes to existing regimes
of reimbursement or the introduction of a new regime in any country could impact on whether reimbursement
is available at adequate levels or at all. Rules and regulations regarding reimbursement may change
frequently, in some cases at short notice. In view of the global cost pressures on healthcare and
pharmaceutical markets, further changes should be expected.

The Group must effectively manage the growth of its operations.

The Group has in recent years operated in the UK and Finland and has more recently expanded its
operations through the establishment of its US subsidiary, KerraTec Inc., in the United States. The Group’s
ability to manage its growth effectively will require it to continue to improve its operations, financial and
management controls, reporting systems and procedures, and to train, motivate and manage its employees and,
as required, to install new management information and control systems. There can be no assurance that the
Group will be able to implement improvements to its management information and control systems in an
efficient and timely manner or that, if implemented, such improvements will be adequate to support the
Group’s operations. Any inability of the Group to manage its expansion successfully could have a material
adverse effect on its business, results of operations and financial condition. The Directors believe that the
Company complies and intend that it will continue to comply with the Combined Code (see *“Corporate
Governance” in Part IT). If at any time it does not comply with the Combined Code, there is a risk that the
Company may be subject to criticism from shareholder bodies, which may impact on the share price of the
Company. If the Company fails to disclose non-compliance as required by the Combined Code it may also be
subject to censure or a fine.

If Ark faces product liability claims, damages may exceed its insurance.

Ark’s business exposes it to potential product liability and professional indemnity risks which are
inherent in the research, development, manufacturing, marketing and use of medical treatments. It is
impossible to predict the potential adverse effects that the Group’s products may have on humans. The Group
faces the risk that the use of its products in human clinical trials will result in adverse effects, or that long-
term adverse effects may only be identified following clinical trials and approval for commercial sale. In
addition, there can be no assurance that physicians and patients will comply with any warnings that identify
the known potential adverse effects and any patients who should not receive the Group’s products. There can
be no assurance that the necessary insurance cover will be available to Ark at an acceptable cost or at all, or
that, in the event of any claim, the level of insurance carried by Ark now or in the future will be adequate or
that a product liability or other claim would not materially and adversely affect Ark’s business. If Ark cannot
adequately protect against potential liability claims, it may find it difficult or impossible to commercialise its
products,

Ark’s operations involve hazardous materials, including biolegical materials, and compliance with
environmental laws and regulations is expensive.

The Group’s operations, including its manufacturing facilities, are subject to environmental and safety
laws and regulations, including those governing use of hazardous materials, such as biological materials. The
cost of compliance with these and similar future regulations could be substantial. Although Ark believes its
procedures comply with applicable regulations, the risk of accidental contamination or injury from the
biological and other hazardous materials with which Ark works cannot be eliminated. If an accident or
contamination occurred, Ark would likely incur significant costs associated with civil damages and penalties
or criminal fines, and in complying with environmental laws and regulations. Any accident or contamination
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could have an adverse effect on Ark’s business, financial condition, operating results and cash flows. The
Group’s insurance may not be adequate to cover the damages, penalties and fines that could result from an
accident or contamination, and the Group may not be able to obtain adequate insurance at an acceptable cost
or at all.

Exchange rate fluctuations may negatively affect Ark’s financial condition.

As a consequence of the international nature of its business, Ark is exposed to risks associated with
changes in foreign currency exchange rates. Ark is based in the United Kingdom and presents its consolidated
financial statements in pounds sterling. Substantially all of Ark’s cash resources are in pounds sterling.
Currently, currency risk affects primarily Ark’s clinical trials undertaken in the US as these represent a large
proportion of its operating costs. To a lesser extent, the currency risk arises in Europe since a proportion of
Ark’s operational costs are incurred in euros in Finland but are recharged to the Group. Ark’s sales
operations will also be atfected by fluctuations in exchange rates in the future to the extent its sales are
denominated in currencies other than pounds sterling. A large proportion of any future revenues of Ark are
expected to be in US dollars, In February 2004, the US dollar fell to an eleven-year low against the pound
sterling.

Movements in the exchange rates to translate foreign currencices, in particular the US dollar and the
Euro, into pounds sterling may have a significant impact on Ark’s reported results of operations, financial
position and cash flows from year to year.

The uncertain regulatory, environmental and public perception of ethical and social issues surrounding
the use of gene-based medicines may limit or discourage the use of Ark’s products.

Ark’s success will depend upon its ability to continue to develop therapeutic products through its
research programmes. For social or other purposes, governmental authorities may call for limits on, or
regulation of, research into and testing of gene-based medicines, such as Cerepro™ and Trinam®. Thus far, no
human gene therapy product has been approved for market by the US or EU regulatory authorities, which
makes the regulatory requirements more uncertain than for conventional pharmaceuticals medicines.

Claims that gene-based products are unsafe for consumption or pose a danger to the environment may
influence public attitudes, and such products have received negative publicity and aroused public debate in
some countries. Ethical and other concerns about Ark’s gene-based research work, and the products resulting
from this research, could materially and adversely affect the market acceptance of Ark’s products.

RISKS RELATED TO THE OFFER
The share price may be highly volatile.

The share price of publicly traded emerging healthcare companies can be highly volatile. The price at
which the Ordinary Shares will be quoted and the price which investors may realise for their Ordinary Shares
will be influenced by a large number of factors, some specific to Ark and its operations, some which may
affect the quoted biotechnology sector, companies with gene-based medicines or quoted companies generally,
and many of which are outside the control of the Group. These include:

* actual or anticipated results of clinical trials;

* actual or anticipated regulatory approvals of healthcare products or of competing products;
» changes in laws or regulations applicable to healthcare products;

¢ changes in the expected or actual timing of development programmes;

* actual or anticipated variations in periodic operating results;

* announcements of technological innovations by the Group, or its competitors;

* new products or services introduced or announced by the Group or its competitors;

* changes in financial estimates or recommendations by securities analysts;

* conditions or trends in the biotechnology and pharmaceutical industries;

* changes in the market valuations of similar companies;
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* announcements by the Group of significant acquisitions, strategic partnerships, joint ventures or
capital commitments;

¢ additions or departures of key personnel;

* disputes or other developments relating to proprietary rights, including patents, litigation matters and
the Group’s ability to obtain, maintain and defend patent protection for its technologies and to avoid
infringement of third party intellectual property rights; and

¢ trading volume of the Ordinary Shares.

In addition, the stock market in general, and the market for technology companies in particular, have
experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to the
operating performance of those companies. Further, there has been particular volatility in the market prices of
securities of biotechnology and healthcare companies. These broad market and industry factors may seriously
harm the market price of the Ordinary Shares, regardless of its operating performance.

Future sales of Ordinary Shares in the public market could cause the stock price to fall.

Sales of a substantial number of Ordinary Shares in the public market after the Offer, or the perception
that these sales might occur, could depress the market price of the Company’s Ordinary Shares and could
impair the Company’s ability to raise capital through the sale of additional equity securities. The lock-up
agreements described in “Details of the Offer” at Part IX limit the number of Ordinary Shares that can be
sold immediately following the Offer, however, other than these restrictions, there are no limitations on the
number of Ordinary Shares that may be sold in the UK public trading market.

It is possible that Ark may become a passive foreign investment company (PFIC) for US Federal
income tax purposes, which could result in negative tax consequences to US shareholders.

The Company believes that it is not, and the Company does not expect to become, a PFIC, for US
federal income tax purposes for 2004 or future years. The Company must annually determine whether it is a
PFIC. PFIC status is fundamentally factual in nature and generally cannot be determined until the close of the
taxable year in question. Consequently, the Company can provide no assurance that it will not be a PFIC for
either the current taxable year or for any subsequent taxable year. While the Company believes that it is
currently not a PFIC, it is possible that the Company will become a PFIC in the current or any future year
due to failure to generate sufficient gross income from the Company’s business, changes in its asset or
income composition, or if its internal projections are not accurate. Because the Company’s goodwill and other
intangible assets are valued based on the anticipated market value of the Ordinary Shares immediately
following Admission, a decrease in the price of the Ordinary Shares could result in the Company becoming a
PFIC. If the Company is classified as a PFIC in any year that a US holder is a shareholder, the Company
generally will continue to be treated as a PFIC for that US holder in all succeeding years, regardless of
whether the Company continues to meet the income or asset test described above, although shareholder
elections may apply in certain circumstances. If the Company is considered to be a PFIC in any year, special,
possibly materially adverse, consequences would result for US holders of Ordinary Shares as described in
“Tax Considerations for Certain US Holders™ in Part X. US investors are urged to consult their own tax
advisors about the application of the passive foreign investment company rules in their particular
circumstances.

Possible unavailability of pre-emptive rights for United States holders of Ordinary Shares.

In the case of an increase of the issued share capital of the Group, existing Group shareholders are
entitled to pre-emptive rights pursuant to the Act unless waived by a resolution of the shareholders at a
general meeting. U.S. holders of the Ordinary Shares may not be able to exercise pre-emptive rights for their
Ordinary Shares unless a registration statement under the Securities Act is effective with respect to such
rights, or an exemption from the registration requirements thereunder is available. As a result, the Directors
may seek permission from the shareholders to exclude U.S. holders from the distribution of pre-emptive
rights. Accordingly, no assurance can be given that U.S. holders of Ordinary Shares will receive the full
benefit of these statutory pre-emptive rights.
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PART IV — REGULATORY FRAMEWORK
GOVERNMENT REGULATION AND PRODUCT APPROVAL IN EUROPE AND THE US
Requirements for Approval of New Drugs in Europe

The clinical development, manufacturing and marketing of medicinal products in the EU is regulated by
the European Agency for the Evaluation of Medicinal Products (EMEA). The process of clinical trials is
broadly similar to the process in the US. Initially, pre-clinical trials are conducted to evaluate product
chemistry and formulation and in vive tests are conducted until adequate proof of safety is established.
Clinical trials for new products are typically conducted in three sequential phases that may overlap. In
Phase I, the initial introduction of the pharmaceutical into healthy human volunteers, the emphasis is on
testing for safety and adverse effects, dosage tolerance, metabolism, distribution. excretion and clinical
pharmacology. Phase 11 involves studies in a limited patient population to determine the initial efficacy of the
pharmaceutical for specific targeted indications, to determine dosage tolerance and optimal dosage and to
identify possible adverse side effects and safety risks. Once a compound shows evidence of effectiveness and
is found to have an acceptable safety profile in Phase I evaluations, Phase III trials are undertaken to more
fully evaluate clinical outcomes.

Prior regulatory approval for human healthy volunteer studies is required in member states of the EU.
Currently, in each member state of the EU, following successful completion of Phase 1 studies, data is
submitted in summarised format to the applicable regulatory authority in the member state in respect of
applications for the conduct of later Phase 1I studies. The regulatory authorities in the EU typically have
between one and three months in which to raise any objections to the proposed study, and they often have the
right to extend this review period at their discretion. The authorities may require additional data before
allowing the studies to commence and could demand that the studies be discontinued at any time if there are
significant safety issues. In addition to the regulatory review, a study involving human subjects has to be
approved by an independent body concerned with ethical matters. The exact composition and responsibilities
of this body will differ from country to country. In each member state of the EU one or more independent
ethics committees will review the ethics of conducting the proposed research.

Centralised and Decentralised Procedure

In order to gain marketing approval, a marketing authorisation application must be submitted to the
EMEA. This will include information on the quality of the chemistry, manufacturing and pharmaceutical
aspects of the product as well as the non-clinical and clinical data. There are different authorisation routes:
centralised and decentralised. Under the centralised route one marketing authorisation is granted for the entire
EU, while under the decentralised route a series of nationa! marketing authorisations are granted.
Biotechnology products have no choice and must submit their approval requests through the centralised
procedure directly to the EMEA.

In the centralised system the application will be reviewed by members of the Committee for Proprietary
Medicinal Products (CPMP), on behalf of the EMEA. The EMEA will, based upon the review of the CPMP,
provide an opinion to the European Commission on the safety, quality and efficacy of the product. The
decision to grant or refuse an authorisation is made by the European Commission. This procedure takes up to
388 days and grants a single market authorisation applicable to the entire EU. In the future. this procedure
will be recommended for all pharmaceuticals seeking market authorisation in Europe while the decentralised
procedure is phased out.

In circumstances where use of the centralised route is not mandatory, Ark can choose to use the
decentralised route, in which case the application will be reviewed by one member state’s regulatory agency.
If the regulatory agency grants the authorisation, other member states” regulatory authority are asked to
“mutually recognise” the authorisation granted by the first member state’s regulatory agency. Should a
national authorisation not be recognised, the dispute is submitted to the EMEA for arbitration. This procedure
takes a maximum of 358 days after the first authorisation is granted. The approval process can be affected by
a number of factors. Additional studies or clinical trials may be requested during the review and may delay
marketing approval and involve unbudgeted costs. The regulatory authorities may conduct an inspection of
relevant facilities, and review manufacturing procedures, operating systems and personnel qualifications. In
addition to obtaining approval for each product, in many cases each drug manufacturing facility must be
approved. Further inspections may occur over the life of the product. An inspection of the clinical
investigation sites by a competent authority may be required as part of the regulatory approval procedure. As
a condition of marketing approval, the regulatory agency may require post-marketing surveillance to monitor
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for adverse effects, or other additional studies as deemed appropriate. After approval for the initial indication,
further clinical studies are usually necessary to gain approval for any additional indications. The terms of any
approval, including labelling content, may be more restrictive than expected and could affect the marketability
of a product.

The EU rules relating to marketing authorisations permit, in “exceptional circumstances”, the regulatory
authorities to grant a marketing authorisation where the applicant is not able to provide the usual
comprehensive set of data relating to safety and efficacy, because the targeted disease state is rarely
encountered or because there is a lack of scientific knowledge about the disease, or because it would be
unethical to collect such data. Marketing authorisations granted on an exceptional circumstances basis are
normally subject to the holder fulfilling certain obligations, such as completion by the applicant of post-
approval clinical studies.

Orphan Drug Status

Orphan Drug Status may be granted to drugs intended to treat a “rare disease or condition”, which is if
the disease is life threatening or chronically debilitating and affects no more than 50 in 100,000 persons in
the EU; where without incentive it is unlikely that the drug would generate sufficient return to justify the
necessary investment; and no satisfactory method of treatinent for the condition exists or, if it does, the new
drug will provide a significant benefit to those affected by the condition. If a product that has an orphan drug
designation subsequently receives the first regulatory approval for the indication for which it has such
designation, the product is entitled to orphan exclusivity, meaning that the other applications to market the.
same drug for the same indication may not be approved, except in certain very limited circumstances, for a
period of ten years. Orphan Drug Status does not prevent competitors from developing or marketing different
drugs for an indication. Orphan Drug Status must be requested before submitting a marketing authorisation
application. After Orphan Drug Status is granted, the identity of the therapeutic agent and its potential orphan
use are publicly disclosed. Orphan Drug Status does not convey an advantage in, or shorten the duration of,
the review and approval process.

Cerepro™ has been granted orphan drug designation in Europe, and the Group has commenced the
process of filing for Orphan Drug Status for Trinam®.

Requirements for Approval of Medical Devices in Europe

A “Medical Device” is defined in Directive (93/42/EEC) as: any instrument. apparatus, appliance,
material or other article, whether used alone or in combination, including the software necessary for the
proper application, intended by the manufacturer to be used for human beings for the purpose of:

* diagnosis, prevention, monitoring, treatment or alleviation of a disease, an injury or a handicap;
* investigation, replacement or modification of the anatomy or of a physiological process;
* control of conception;

and which does not achieve its principal intended action in or on the human body by pharmacological,
immunological or metabolic means, but which may be assisted by such means.

This Directive divides devices into four classes. Class I — low risk, Class ITa and IIb — medium risk,
and Class IIl — high risk. It also provides a number of conformity assessment procedures which detail the
necessary steps for manufacturers to follow in order to allow them to affix CE Marking. The conformity
procedure will include an independent assessment of the product and/or quality system.

As well as being subject to the regulations above relating to drugs, medical devices are subject to CE
Marking. The letters “CE” are the abbreviation of the French phrase *“Conformité Européen” which literally
means “European Conformity”’. CE Marking on a product is a manufacturer’s declaration that the product
complies with the essential requirements of the relevant Enropean health, safety and environmental protection
legislations. CE Marking on a product indicates to governmental officials that the product may be legally
placed on the market in their country, it ensures the free movement of the product within the EU single
market and permits the withdrawal of the non-conforming products by customs and enforcement/vigilance
authorities.

Medical devices are subject to the Directive of Active Implantable Medical Devices (90/385/EEC), the
Medical Devices Directive (93/42/EEC), and the Directive of In Vitro Diagnostic Medical Devices
(980/79/EC). The Directives set out essential requirements to ensure that a medical device will not
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compromise the health and safety of the patient, user or any other person, and that any risks associated with
the device are still compatible with patient health and protection. Devices that conform to these requirements
are entitled to apply the CE Marking, which allows the product to be freely placed on the market within the
EU.

The directives often use a series of questions about the nature of a product to classify the level of risk
and refer to a chart called ‘Conformity Assessment Procedures’. The chart includes all of the acceptable
options available to a manufacturer to certify their product and affix the CE Marking. Kerraboot® is CE
marked as a Class IIb medical device.

Requirements for Approval of New Drugs in the US

The research, testing, manufacture and marketing of drug products are extensively regulated by numerous
governmental authorities in the United States and other countries. In the United States, drugs are subject to
rigorous regulation by the Food and Drug Administration (FDA). Federal and state statutes and regulations,
govern, among other things, the research, development, testing, manufacture, storage, record keeping,
labelling, promotion and marketing and distribution of pharmaceutical products. Failure to comply with
applicable regulatory requirements may subject a company to a variety of administrative or judicially-imposed
sanctions and/or the inability to obtain or maintain required approvals or to market approved drug products.

The steps ordinarily required before a pharmaceutical product may be marketed in the United States
include pre-clinical in vitro laboratory tests, in vivo tests and formulation studies, the submission to the FDA
of a notice of claimed investigational exemption or an investigational new drug application, which must
become effective before clinical testing may commence, and adequate and well-controlled clinical trials to
establish the safety and effectiveness of the drug for each indication for which FDA approval is sought.
Satisfaction of FDA pre-market approval requirements typically takes several years and the actual time
required may vary substantially based upon the type, complexity and novelty of the product or disease.

Clinical Trials

Pre-clinical tests include laboratory evaluation of product chemistry and formulation, as well as in vivo
trials to assess the potential safety and efficacy of the product. The conduct of the pre-clinical tests and
formulation of compounds for testing must comply with federal regulations and requirements. The results of
pre-clinical testing are submitted to the FDA as part of an investigational new drug application to allow
human trials to begin.

A 30-day waiting period after the filing of each investigational new drug application is required prior to
the commencement of clinical testing in humans. If the FDA has not commented on or questioned the
investigational new drug application within this 30-day period, clinical trials may begin. If the FDA has
comments or questions, the questions must be answered to the satisfaction of the FDA before initial clinical
testing can begin. In addition, the FDA may, at any time, impose a clinical hold on ongoing clinical trials. If
the FDA imposes a clinical hold, clinical trials cannot commence or recommence without FDA authorisation
and then only under terms authorised by the FDA.

As in the EU, clinical trials involve the administration of the investigational new drug to healthy
volunteers or patients under the supervision of a qualified investigator. Clinical trials must be conducted in
compliance with federal regulations and requirements, under protocols detailing the objectives of the trial, the
parameters to be used in monitoring safety and the effectiveness criteria to be evaluated. Each protocol
involving testing on US subjects must be submitted to the FDA as part of the investigational new drug
application. The study protocol and informed consent information for patients in clinical trials must be
submitted to institutional review boards for approval.

Clinical trials to support new drug applications for marketing approval are typically conducted in three
sequential phases, but the phases may overlap. Phase I, Phase Il and Phase 1II trials fulfill a similar function
to the same phases in the EU.

Once a compound demonstrates evidence of an acceptable safety profile in Phase II evaluations,
Phase 1II trials are undertaken to evaluate clinical efficacy and to further test for safety within an expanded
patient population, typically at geographically dispersed clinical trial sites.

Whilst this is typical of clinical development for new drugs, different configurations occur in many
circumstances, notably in connection with cancer drugs, biologics and surgical interventions. Accordingly, the
clinical testing of each candidate or programme will be run in accordance with its actual needs.
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New Drug Application (NDA)

as Cerepro™ and Trinam®, these are known as a Biologics Licence Application (BLA)) is prepared and
submitted to the FDA. FDA approval of the NDA is required before marketing of the product may begin in
the United States. The NDA must include the results of the pre-clinical and clinical trials and other testing
and a compilation of data relating to the product’s pharmacology, chemistry, manufacture, and quality
controls. The cost of preparing and submitting an NDA is substantial. Under US federal law, the submission
of NDAs are additionally subject to substantial application user fees, currently exceeding $500,000, and the
manufacturer and/or sponsor under an approved an NDA are also subject to annual product and establishment
user fees, currently exceeding $30,000 per product and $200,000 per establishment. These fees are typically
increased annually.

After successful completion of the required clinical testing, an NDA (or, with respect to biologics such 1

The FDA has 60 days from its receipt of an NDA to determine whether the application will be accepted
for filing based on the agency’s threshold determination that the NDA is sufficiently complete to permit
substantive review. Once the submission is accepted for filing, the FDA begins an in-depth review of the
NDA. Under federal law, the FDA has agreed to certain performance goals in the review of new drug
applications. Most such applications for non-priority drug products are reviewed within ten months. The
review process is often significantly extended by FDA requests for additional information or clarification
regarding information already provided in the submission. The FDA may also refer applications for novel
drug products or drug products which present difficult questions of safety or efficacy to an advisory
committee, typically a panel that includes clinicians and other experts, for review, evaluation and a
recommendation as to whether the application should be approved. The FDA is not bound by the
recommendation of an advisory committee.

Before approving an NDA or BLA, the FDA will inspect the facilities at which the product is
manufactured and will not approve the product unless the manufacturing facilities are in compliance with
FDA’s good manufacturing practice regulations which govern the manufacture, holding and distribution of a
product. Manufacturers of biologics also must comply with FDA’s general biological product standards.

If FDA evaluations of the NDA and the manufacturing facilities are favourable, the FDA may issue an
approval letter, or, in some cases, an approvable letter followed by another approval letter. An approvable
letter generally contains a statement of specific conditions that must be met in order to secure final approval
of the NDA. If and when those conditions have been met to the FDA’s satisfaction, the FDA will typically
issue an approval letter. An approval letter authorises commercial marketing of the drug with specific
prescribing information for specific indications. As a condition of NDA approval, the FDA may require post-
approval testing and surveillance to monitor the drug’s safety or efficacy and may impose other conditions,
including labelling restrictions which can materially impact the potential market and profitability of the drug -
(and the FDA can require potentially expensive Phase IV studies). Once granted, product approvals may be
withdrawn if compliance with regulatory standards is not maintained or problems are identified following
initial marketing.

Post-Approval Reguirements

Once the NDA is approved, a product will be subject to certain post-approval requirements, including
requirements for adverse event reporting and submission of periodic reports. Additionally, the FDA also
strictly regulates the promotional claims that may be made about prescription drug products. In particular, the
FDA requires substantiation of any claims of superiority of one product over another including, in many
cases, requirements that such claims be proven by adequate and well controlled head-to-head clinical trials.
To the extent that market acceptance of the Group’s products may depend on their superiority over existing
therapies, any restriction on its ability to advertise or otherwise promote claims of superiority, or requirements
to conduct additional expensive clinical trials to provide proof of such claims, could negatively effect the
sales of its products and/or its costs.

If the FDA’s evaluation of the NDA or manufacturing facilities is not favourable, the FDA may refuse to
approve the new drug application or issue a not approvable letter. The not approvable letter outlines the
deficiencies in the submission and often requires additional testing or information in order for the FDA to
reconsider the application. Even with submission of this additional information, the FDA ultimately may
decide that the application does not satisfy the regulatory criteria for approval. With Iimited exceptions, the
FDA may withhold approval of an NDA regardless of prior advice it may have provided or commitments it
may have made to the sponsor.
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Fast Track Designation

US law provides for a special review and approval procedures for “fast track” products which are
enacted under the FDA Modernization Act. A fast track product is defined as a new drug for the treatment of
a serious or life-threatening condition that demonstrates the potential to address unmet medical needs for this
condition. Under the fast track programme, the sponsor of a new drug or biologic may, after filing the NDA,
request that the FDA designate the drug as a fast track product at any time during the development of the
product, prior to marketing.

The FDA can base approval of a marketing application for a fast track product on an effect, on a
surrogate endpoint, or on another endpoint that is reasonably likely to predict clinical benefit. The FDA may
subject approval of an application for certain fast track products to post-approval studies to validate the
surrogate endpoint or confirm the effect on the clinical endpoint and prior review of all promotional materials.
In addition, the FDA may withdraw its approval of a fast track designation on a number of grounds,
including the sponsor’s failure to conduct any required post-approval study with due diligence.

Vitor™ (ireatment for muscle wasting (cachexia) in cancer) has been awarded Fast Track Designation by
the FDA.

Orphan Drug Status

Orphan drug status is granted by the FDA to drugs that are intended to treat a “rare disease or
condition”, which is defined as one affecting no more than 75 in 100,000 persons or fewer than 200,000
people. Orphan drug status encourages manufacturers to develop drugs intended for rare discases by
qualifying the developer for tax credits and an exclusive period of seven years during which the FDA cannot
approve other applications to market the same drug for the same indication, unless superiority can be
demonstrated.

Cerepro™ (treatment for brain cancer-malignant glioma) and Trinam® (treatment to prevent blocking of
blood vessels after surgery) have both been granted orphan drug status in the US.

Ongoing Regulatory Requirements

The FDA periodically inspects drug and biologic manufacturing facilities to ensure continued compliance
with the good manufacturing practices regulations. Manufacturers must continue to expend time, money and
effort in the areas of production and quality control and record keeping and reporting to ensure full
compliance with those requirements. Failure to comply with these requirements subjects the manufacturer to
possible legal or regulatory action, such as suspension of manufacturing, seizure of product, or voluntary
recall of product. Adverse experiences with the product must be reported to the FDA and could result in the
imposition of marketing restrictions through labelling changes or market removal. Product approvals may be
withdrawn if compliance with regulatory requirements is not maintained or if problems concerning safety or
efficacy of the product occur following approval.

The labelling, advertising, promotion, marketing and distribution of a drug or biologic product also must
be in compliance with FDA and Federal Trade Commission (FTC) requirements which include, among others,
standards and regulations for direct-to-consumer advertising, off-label promotion, industry sponsored scientific
and educational activities, and promotional activities involving the internet. The FDA and FTC have very
broad enforcement authority, and failure to abide by these regulations can result in penalties, including the
issnance of a Warning Leiter directing the company to correct deviations from regulatory standards and
enforcement actions that can include seizures, injunctions and criminal prosecution.

Requirements for Approval of Medical Devices in the US

Products that incorporate drugs into medical devices, such as the Group’s biodegradable delivery device
for Trinam®, are potentially subject to regulatory requirements applicable to medical devices as well as those
applicable to drugs. The FDA has recently established an Office of Combination Products within the office of
the FDA Commissioner and has published revised regulations implementing statutory requirements directed at
ensuring prompt and consistent regulation of drug/device combination products. However, because of the
limited experience with combination product review, the manner in which it may be modified and applied in
the future to similar or different types of products is unpredictable.
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Medical devices are regulated by the FDA according to their classification. The FDA classifies a medical
device into one of three categories based on the device’s risk and what is known about the device. The three
categories are as follows:

Class I devices are generally lower risk products for which sufficient information exists establishing that
general regulatory controls provide reasonable assurance of safety and effectiveness.

Class 1 devices are devices for which general regulatory controls are insufficient to provide reasonable
assurance of safety and effectiveness and for which there is sufficient information to establish special
controls, such as guidance documents or performance standards, to provide a reasonable assurance of safety
and effectiveness. Clearance of a premarket notification under section 510(k) of the Federal Food, Drug and
Cosmetic Act is necessary prior to marketing a non-exempt Class I device in the United States.

Class III devices are devices for which there is insufficient information demonstrating that general and
special controls will provide a reasonable assurance of safety and effectiveness. Typical Class Il devices are
life-sustaining, life-supporting or implantable devices, or devices posing substantial risk. The FDA generally
must approve a pre-market approval application prior to the marketing of a Class Il device in the United
States.

A pre-market approval application must be supported by valid scientific evidence, which typically
includes extensive data, including pre-clinical data and clinical data from well-controlled or partially
controlled clinical trials, to demonstrate the safety and effectiveness of the device. Product and manufacturing
and controls specifications and information must also be provided. The FDA may refuse to accept a
pre-market approval application for filing and often will require additional clinical trial data or other
information before approval. Any subsequent change to an approved device that affects the safety or
effectiveness of the device will require approval of a suppl